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This Listing Statement is compiled by the Exchange from documents filed by the Company in making application for 
listing. It is issued for the information of members, member firms and member corporations of the Exchange. It is not 
and is not to be construed as a prospectus. The Exchange has received no consideration in connection with the issue 
of this Listing Statement other than the customary listing fee. The documents referred to above are open for inspection 
at the general office of the Exchange. 
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THE TORONTO STOCK EXCHANGE 


LISTING STATEMENT 


WESTCOAST PRODUCTION CO. LTD. 


Incorporated under the laws of the Province of British Columbia 


1. Address of the Company’s Head Office and of any other offices: 
Principal Executive and Operating Office: 3rd Floor, 224 Ninth Avenue S.W., Calgary, Alberta. 
Registered Office: 1155 West Georgia Street, Vancouver 5, B.C. 


2. Officers of the Company: 


OFFICE HELD NAME ADDRESS OCCUPATION 
Chairman of the Board Frank M. McMahon 2010 S.W. Marine Drive Executive 
Vancouver, British Columbia 
President Donald E. Anderson 823 Royal Avenue Executive 
Calgary, Alberta 
Vice-Pres.— Exploration Robert G. Lill 8 Maryland Place Executive 
Calgary, Alberta 
Vice-Pres. Charles R. Hetherington 1575 Beach Avenue Executive 
Vancouver, British Columbia 
Vice-Pres.—Production Frank A. Ronaghan 2408 Sandhurst Avenue S.W. Executive 
Calgary, Alberta 
Treasurer John L. Gemmel 3579 Edgemont Boulevard Accountant 


North Vancouver 
British Columbia 


Secretary Leonard M. Youell 4775 Valley Drive Executive 
Vancouver, British Columbia 


3. Directors of the Company: 


NAME ADDRESS OCCUPATION 

Frank M. McMahon 2010 S.W. Marine Drive, Vancouver, British Columbia Executive 
Donald E. Anderson 823 Royal Avenue, Calgary, Alberta Executive 
Charles R. Hetherington 1575 Beach Avenue, Vancouver, British Columbia Executive 
Douglas P. McDonald 3620-13th Street S.W., Calgary, Alberta. Solicitor 

John M. Houchin 1529 Hillcrest Drive, Bartlesville, Oklahoma Executive 
John C. Mayne 1004 Prospect Avenue S.W., Calgary, Alberta Executive 
Robert G. Lill 8 Maryland Place, Calgary, Alberta Executive 


4. Names and addresses of all transfer agents: 
Montreal Trust Company—St. John, N.B.;Halifax, N.S.; Montreal, P.Q.; Toronto, Ont.; Winnipeg, 
Man.; Regina, Sask.; Calgary, Alta.; Vancouver, B:G, 


First National City Bank, 399 Park Avenue, New YOK. INET ss US.A. 
The Corporation Trust Company, 15 Exchange Place, Jersey City, N.J., U.S.A. 


5. Particulars of any fee charged upon transfer other than customary government taxes: 
50¢ per transfer in Canada. 


6. Names and addresses of all registrars: 


Montreal Trust Company, 466 Howe Street, Vancouver 1, B.C. 
The Royal Bank of Canada Trust Company, 68 William Street, New York, N.Y., U.S.A. 


7. Amount of authorized capital: $10,000,000. 
8. Number of shares and par value: 5,000,000 shares with a nominal or par value of $2.00 each. 


9. Full details of all shares issued in payment for properties or for any other assets other than cash: 


Brief description of the properties or other assets and the aggregate 
Date Number of Shares consideration therefor, expressed in cash, shares, etc. 


*Sept. 3, 1957 3,233,745 Acquisition of the assets and undertakings of Peace River Natural Gas 
Co. Ltd. pursuant to letter agreement dated July 31, 1957 between the 
Company and Peace River Natural Gas Co. Ltd. 


*On November 7, 1968, capitalization of the Company was changed to 5,000,000 shares of a nominal or par 
value of $2.00 each resulting in 1,616,872.5 being issued for properties. 
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10. Full details of all shares sold for ' Amount realized 
cash. Date Number of Shares Price per Share by Company 
*April 10, 1956 2 1.00 $2.00 
*April 12, 1956 3 1.00 3.00 


*On November 7, 1968, capitalization of the Company was 
changed to 5,000,000 shares of a nominal or par value of $2 
each resulting in 2.5 shares being issued for cash. 


Totaleeee 5 $5.00 

11. Total number of shares issued: 1,616,875. 

12. Number of shares now in 3,383,125. 
treasury or otherwise unissued. 

13. Particulars of any issued shares 
held in trust for the Company 
or donated for treasury pur- 
poses. 

14. Date of last annual meeting. July 29, 1968. 

15. Date of last report to share- Became a public company on November 7, 1968. 
holders. 

16. Details of any treasury shares By agreement dated September 27, 1968, Donald E. Anderson was granted 
(or shares issued subject to an option to purchase 30.000 shares at the price at which shares were sold 
payment or shares held for th to the public pursuant to an Underwritng Agreement dated February 13, 
eran €id tor the 1969, 15,000 of which are exercisable on or after December 15, 1969 and 

enefit of the treasury) now 15,000 of which are exercisable on or after December 15, 1970. 


under option j 
any ae ean oe a bject of By agreement dated September 26, 1968, Robert G. Lill was granted an 
§ OF sales agree- option to purchase 25,000 shares at the price at which shares were sold to 
ment. If none, this to be stated. the public pursuant to an Underwriting Agreement dated February 13, 
1969, 5,000 of which are exercisable on or after December 15, 1969, 1970, 
1971, 1972 and 1973 respectively. All options expire December 21, 1978 
unless employment is terminated. 


By an Underwriting Agreement dated February 13, 1969, Eastman Dillon, 
Union Securities & Co., representative for U.S. Underwriters, agreed to 
purchase 1,920,000 shares at $9.25 a share (U.S.) and Nestbitt Thomson 
Securities Limited, representative for Canadian Underwriters agreed to 
purchase 480,000 shares at $9.94 a share (Can.). 


ae Names and addresses of persons See Prospectus dated February 13; 1969. 
having any interest, direct or in- 
direct, in underwritten or op- 
tioned shares or other securities 


or assignments, present or pro- 
posed. 


18. 


Details of any payments in cash 
or securities of the Company 
made or to be made to a pro- 
moter or finder in connection 
with a proposed underwriting 
Or property acquisition. 


See Prospectus dated February 13, 1969. 


Ly: 


20. 


zie 


Details of any shares pooled, 
deposited in escrow, non-trans- 
ferable or held under any voting 
trust agreement, syndicate agree- 
ment or control. 


Nil. 


Names and addresses of owners 
of more than a 5% interest in 
pooled or escrowed shares and 
their shareholdings. (If shares 
are registered in the names of 
nominees or in street names, 
give names of beneficial owners, 
if possible.) 


Nil. 


Names, addresses and _ share- 
holdings of five largest regis- 
tered shareholders and if share- 
holdings are pooled or escrowed, 
so stating. If shares are regis- 
tered in names of nominees 
or in street names, give names 
of beneficial owners, if possible, 
and if names are not those of 
beneficial owners, so state. 


Westcoast Transmission Company Limited, 1155 West Georgia 
Street, Vancouver, B.C., owns through its wholly-owned sub- 
sidiary, Westcoast Production Limited, all of the presently issued 
and outstanding 1,616,875 shares of the Company. 


22; 


Names and addresses of persons 
whose shareholdings are large 
enough to materially affect con- 
trol of the Company. 


a5: 


24. 


nS 


26. 


Details of any registration with 
or approval or authority for sale 
granted by or any filing with 
a Securities Commission or cor- 
responding Government body. 


See Item 21. 


Applications have been filed for the sale of 2,400,000 shares with 
the Securities & Exchange Commission, Washington, D.C., and 
with the Securities Commissions of British Columbia, Alberta, 
Saskatchewan, Manitoba, Ontario, Quebec and New Brunswick. 


Has any application for regis- 
tration with or approval or 
authority for sale by or any 
filing with a Securities Commis- 
sion or corresponding Govern- 
ment body ever been refused, 
cancelled, suspended or re- 
voked? If so, give particulars. 


Particulars of any bonds, deben- 
tures, notes, mortgages, charges, 
liens or hypothecations out- 
standing. 


If assets include investments in 
the shares or other securities of 
other companies, give an item- 
ized statement thereof showing 
cost or book value and present 
market value. 


Dag 


Enumerate fully each of the 
following property  classifica- 
tions, giving claim or property 
numbers, approximate acreage, 


No. 


Company has an open line of credit with a bank, under which it 
may borrow up to a maximum of $1,818,344, which terminates 
on March 1, 1969. Company has assigned its working interests 
in certain of its natural gas properties as security. 


Nil. 


Reference is made to pages 12 to 17 inclusive of Prospectus dated 
February 13, 1969. 


townships and mining camp or 
oil field: 
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pay Be 


(Continued ) 


(a) Properties owned where 
titles vested in Company. 


(b) Properties leased. 


(c) Properties otherwise held. 
Give particulars of title 
held by the Company 
in each instance (e.g. 
patented, unpatented, 
Crown granted, held un- 
der mining license, per- 
petual lease, etc.) 


Reference is made to pages 12 to 17 inclusive of Prospectus dated 
February 13, 1969. 


28. 


Full particulars of any royalties 
or other charges payable upon 
production from each individual 
property. 


Reference is made to page 5 of Prospectus dated February 13, 
1969. 


Pa 


Names and addresses of vendors 
of any property or other assets 
intended to be purchased by the 
Company showing the con- 
sideration to be paid. 


Nil. 


30. 


Names and addresses of persons 
who have received or will re- 
ceive a greater than 5% interest 
in theshares or other con- 
sideration to be received by the 
vendor. If the vendor is a 
limited company, the names 
and addresses of persons having 
a greater than 5% interest in 
the vendor company. 


Nil. 


efile 


Are any lawsuits pending or in 
process against the Company or 
any of its properties, or are 
there any other circumstances 
which might affect the Com- 
pany’s position or title adverse- 
ly? If so explain fully. 


Nil. 


2. 


Describe plant and equipment 
on property or properties. 


ey. 


Describe all development ac- 
complished and planned. 


34. 


Date and author of mining 
or petroleum enigneer’s or 
geologist’s report filed with 
this application and available 
for inspection on request. 


2: 


Full particulars of production 
to date. 


36. 


Have any dividends been paid? 
If so, give date, per share rate, 
and amount paid in dollars on 
each distribution. 
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Name and address of the solici- 
tor or attorney whose certificate 
that the applicant is a valid and 
subsisting company and _ that 
the shares which have been 
allotted and issued were legally 
created and are fully paid and 
non-assessable has been filed 
with the Exchange. 


The Company, as a non-operator primarily, has interests in produc- 
tion equipment, gathering systems and related facilities pertaining 
to the production of crude oil and natural gas. 


Reference is made to pages 5 and 6 of Prospectus dated February 
13, 1969. 


DeGolyer and Mac Naughton, independent oil and gas consultants, 
Dallas, Texas, U.S.A., report dated October 21, 1968. 


Reference is made to page 9 of Prospectus dated February 13, 
1969. 


None. 


Messrs. Farris, Farris, Vaughan, Wills & Murphy, 510 West 
Hastings Street, Vancouver 1, B.C. 
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FNHYVAFEULIUD 


WESTCOAST PRODUCTION Co. LTD. 


(Incorporated under the laws of British Columbia) 


2,400,000 Shares 


(Par Value $2.00 Per Share) 


This Prospectus relates to simultaneous offerings by the Company of 1,920,000 newly issued Shares in the 
United States and 480,000 newly issued Shares in Canada. The Shares being offered in the United States 
will be purchased by a group of United States Underwriters headed by Eastman Dillon, Union Securities & Co. 
for resale solely outside Canada and the Shares being offered in Canada will be purchased by Nesbitt Thomson 
Securities Limited for resale solely to persons who are not citizens or residents of the United States. 


Prior to this offering, there has been no public market for the Shares. The public offer- 
ing price of the Shares, which bears no relationship to the earnings and financial position of 
the Company, has been determined by negotiation between the Company and the Underwriters. 
The Shares are speculative securities. 


The acquisition of Shares offered hereby from a United States Underwriter or Dealer will be exempt 
from the United States Interest Equalization Tax. Dividends, if any, paid on the Shares to non-residents of 
Canada are subject to withholding tax under the existing Canadian Income Tax Act unless a specific exemp- 
tion is available. The transfer of Shares upon the death of a registered shareholder may be subject to British 
Columbia succession duties whether or not the shareholder is domiciled in or the Shares are physically 
situated in that province at the time of death. See “Taxes” herein. 


NO SECURITIES COMMISSION OR SIMILAR AUTHORITY IN CANADA HAS IN ANY 
WAY PASSED ON THE MERITS OF THE SECURITIES OFFERED HEREUNDER AND ANY 
REPRESENTATION TO THE CONTRARY IS AN OFFENCE. 


Price Underwriting Proceeds 
to Discounts and to 
Public Commissions Company(1) 
Per each of the 1,920,000 Shares offered in 
the United States (stated in United States 
Ait.) eee ee ee eR ere a ee $10.00 $.75 $9.25 
Per each of the 480,000 Shares offered in 
Canada (stated in Canadian funds) (2).... $10.75 $.81 $9.94 
Total (stated in United States funds) (3).... $24,008,400 $1,802,300 $22,206,100 


(1) Before deduction of expenses estimated at $360,000 (United States funds). 


(2) The offering price in Canada and the underwriting discounts and commissions applicable thereto are based on 
the quoted price for U. 8. Dollars (see page 2) but are rounded to the nearest $.05 and $.01, respectively. 


(3) Canadian funds have been converted to United States funds based on a discount of 6.814% for Canadian funds, 
based on the quoted price for U. §. Dollars on February 11, 1969 (see page 2). 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES 
AND EXCHANGE COMMISSION NOR HAS THE COMMISSION PASSED UPON THE 
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTA- 

TION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

Of the Shares offered hereby, a maximum of 310,000 Shares, including 250,000 of the Shares offered by 
the United States Underwriters, are being offered at the public offering price to officers, employees and associ- 
ates of the Company and to other persons designated by the Company. To the extent that such Shares are 
purchased by such persons, the number of Shares available for sale to the general public will be reduced. 

The Shares are offered by the several Underwriters subject to prior sale, when, as and if issued, delivered 
and accepted by them and subject to the approval of certain legal matters by counse! for the Underwriters, 
and to certain further conditions. It is expected that delivery of the Shares will be made on or about 
February 20 , 1969. 


EASTMAN DILLON, UNION SECURITIES & CO. 


NESBITT THOMSON SECURITIES LIMITED 
The Date of this Prospectus is February 13, 1969. 


All dollar figures used herein, unless otherwise indicated, are stated in Canadian dollars. The U. S. 
dollar was quoted in New York City at $1.00 U. S. = $1.071%> Can. on February 11, 1969, the mean 
of the bid and asked prices on such date. 


No dealer, salesman or any other person has been authorized to give any information or to make 
any representations other than those contained in this Prospectus in connection with the offer contained 
in this Prospectus, and, if given or made, such information or representations must not be relied upon 
as having been authorized by the Company or by any of the Underwriters. Neither the delivery of this 
Prospectus nor any sale made hereunder shall, under any circumstances, create any implication that 
there has been no change in the affairs of the Company since the date hereof. This Prospectus does not 
constitute an offer or solicitation by anyone in any State of the United States or Province of Canada in 
which such offer or solicitation is not authorized, or in which the person making such offer or solicita- 
tion is not qualified to do so, or to any person to whom it is unlawful to make such offer or solicitation. 


ENFORCEABILITY OF CIVIL LIABILITIES 

The Company, its officers, and most of its directors, as well as some of the experts named herein, 
are residents of Canada and consequently all or a substantial portion of the assets of the Company and of 
such persons are located outside the United States. As a result, it may be difficult for investors to effect 
service of process within the United States upon such persons, or to enforce against them judgments 
obtained in United States courts predicated upon the civil liability provisions of the United States Securi- 
ties Act of 1933 (the “Act”). The Company has been advised by its Canadian counsel that there is 
doubt as to whether Canadian courts would enforce (i) judgments of United States courts obtained 
against such persons predicated upon the civil liability provisions of the Act, or (ii) in original actions, 
liabilities against such persons predicated solely upon the Act. 
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Until May 14, 1969, all dealers effecting transactions in the registered securities, whether or not 
participating in this distribution, may be required to deliver a Prospectus. This is in addition to the 
obligation of dealers to deliver a Prospectus when acting as underwriters and with respect to their unsold 
allotments or subscriptions. 


IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR 
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF 
THE SHARES AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE 
OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT 
ANY TIME. 
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INTRODUCTORY STATEMENT 


In evaluating the Shares offered by this Prospectus, prospective investors should be aware that oil 
and gas exploration is speculative and necessarily involves substantial risks. Many wells do not produce 
any oil or gas at all and some wells which are completed may not produce enough to show a profit. 
There is a great deal of competition in the industry and the Company competes in its search for 
productive interests with major oil companies and other independents. The marketing of oil or gas, 
once it is found, also involves many uncertainties. The Provinces in which the Company operates have 
regulatory bodies which restrict production rates. Canada and the Province of Alberta regulate the 
export of natural gas, and the Federal Power Commission regulates the import of natural gas to the 
United States. See “Business—Industry Conditions” herein. 


Many of the properties in which the Company holds interests are located in the Yukon Territory 
and the Northwest Territories (including the Arctic Islands), where exploration and drilling operations 
may be unusually difficult and expensive. As yet the problem of transporting to markets any oil or gas 
which may be found in the Arctic Islands has not been resolved. 


As appears in the Statement of Operations of the Company herein, the Company experienced 
operating losses in each of its last five fiscal years and in the nine months ended December 31, 1968. 
These operating losses have generally been substantial and there is no assurance that the Company will 
not continue to incur operating losses in the future. It should, however, be noted that the losses incurred 
in the past have been attributable mainly to depreciation and depletion charges relating to proven prop- 
erties and to the writing off each year of all the acquisition, development, rentals and exploration costs per- 
taining to properties which have been surrendered. This is a practice which is generally followed by 
companies engaged in exploration for oil and gas in Canada. Since the Company intends to continue 
following the accounting practices which it has followed in the past, there will continue to be substantial 
depletion, depreciation and write-off charges against the Company’s operating revenues. Thus, unless its 
revenues and reserves are substantially increased as a result of the proposed activities described in this 
Prospectus, it is unlikely that the Company will operate at a profit. 


Reference is made to “Taxes” herein for information regarding the application of United States, 
Canadian and provincial taxes. 


THE COMPANY 


History 


Westcoast Production Co. Ltd. (the “Company”) was incorporated as a private company on 
February 7, 1956 under the Companies Act of the Province of British Columbia by the filing with the 
Registrar of Companies of a Memorandum of Association. By special resolution filed with such Registrar 
on November 7, 1968, the Company was converted into a public company. All of the issued and 
outstanding Shares of the Company constitute the sole asset of Westcoast Production Limited, a 
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wholly-owned subsidiary of Westcoast Transmission Company Limited (“Westcoast Transmission”), a 
company incorporated under the laws of Canada which owns and operates a natural gas transmission 
pipeline system in Alberta and British Columbia. Upon completion of the sale of the Shares offered 
hereby, Westcoast Transmission will hold beneficially through its subsidiary 40.25% of the outstanding 
Shares of the Company and will continue to be in a position to control its policies and operations. 
Approximately 26% of the outstanding capital stock of Westcoast Transmission is held by Pacific 
Petroleums Ltd., which is engaged in the exploration and development of oil and gas properties and the 
production and marketing of oil and gas in western Canada. El Paso Natural Gas Co. of El Paso, Texas, 
which is primarily an interstate natural gas transmission company, owns directly and indirectly (through 
its wholly-owned subsidiary Westcoast Investment Corporation of El Paso, Texas) approximately 17.3% 
of the outstanding shares of Westcoast Transmission. Phillips Petroleum Company, an integrated oil 
company which owns approximately 44.6% of the outstanding capital stock of Pacific Petroleums Ltd., 
holds, directly and indirectly (through its interest in Pacific Petroleums Ltd.), approximately 17.6% 
of the outstanding shares of Westcoast Transmission. 


Under the terms of an agreement dated July 31, 1957, the Company acquired all the assets and 
undertakings of Peace River Natural Gas Co. Ltd., a corporation which owned undivided interests in oil 
and natural gas reserves and oil and gas leases and permits in the Peace River Area of British Columbia 
and Alberta. Since the acquisition of these interests, the Company has been engaged in the exploration 
and development of its interests in these properties and the acquisition, exploration and development of 
additional properties in Alberta and British Columbia and the production and sale of oil and natural gas 
(including natural gas by-products such as sulphur, liquid petroleum gas and pentanes and heavier 
liquids) therefrom. Aside from the Company’s role as an operator in the Grand Forks area of Alberta 
in respect of three oil wells (representing 1.25 net wells to the Company), other companies, principally 
Pacific Petroleums Ltd., have been the operators of the properties in which the Company has interests. 


Description of Oil and Gas Interests 


At the present time the governments of Canada, Alberta and British Columbia own most of the oil 
and natural gas rights in the Northwest Territories and Yukon Territory, and Alberta and British Colum- 
bia, respectively, subject in most cases to reservations, permits or leases already granted, and they 
have for a number of years followed a policy, through statute and regulation, of encouraging exploration 
and development by making available permits, reservations and leases. 


Permits, reservations and leases can be acquired from the respective governments under various 
statutes and regulations existing from time to time. While the regulations relating to reservations and 
permits differ to some extent in the various jurisdictions, the basic procedure is that a company may 
acquire, either through application or through competitive bidding, a reservation or permit covering 
blocks of government lands. A reservation or permit obligates the holder to perform specified work or 
make specified payments, or both, and confers upon the holder the right to lease petroleum or natural gas 
rights in a specified percentage of the reservation or permit lands. Selection of such leases must generally 
be made in the case of a reservation within one to five years from the date the reservation is granted, and 
in the case of a permit within three to eight years from the date the permit is granted, unless extensions 
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are obtained. Approximately 50% of the acreage subject to a reservation or permit can bé converted to 
leases and the balance then reverts to the government and ceases to be subject to the permit or reservation 
rights and is available for lease or the granting of additional permits or reservations by the government. 
The regulations differ to some extent in the various jurisdictions but in general confer upon the 
lessee the right to remove all hydrocarbons and related substances subject to payment to the appropriate 
governments of specified royalties on production and an annual rental generally of $1.00 per acre. 
Royalty rates now in effect under government leases in Alberta on crude oil range from 8% to 1634% 
of production; on natural gas liquids and sulphur they are 1674% of production; and on natural gas 
they are the greater of 1674% of the proceeds of production or 34¢ per thousand cubic feet (Mcf). 
The royalty rates in other jurisdictions are generally comparable to those in Alberta. 


In addition, a prospective purchaser may request the governments of Alberta and British Columbia 
to post, i.e. offer for sale at competitive bidding, Crown leases which normally vary in size from 160 to 
640 acres. In areas where production is already established, Crown Reserve leases, which normally 
comprise 320 acres, can be obtained through posting and competitive bidding. 


The provincial governments may also grant drilling reservations on Crown acreage between existing 
leases taken on the conversion of reservations or permits, when a request for posting of such acreage 
for competitive bidding has been made. Where the purchaser of a drilling reservation meets the 
obligation to drill a well thereon he may customarily lease approximately 25% of the total area covered 
by the drilling reservation. The size of drilling reservations normally varies between 3,000 and 10,000 
acres. 


Permits, reservations and leases can also be purchased from the holders thereof at negotiated 
prices. 


Prices for permits, reservations and leases vary greatly. Permits and reservations are sometimes 
acquired for as little as a few cents per acre, while leases or drilling reservations thought to be particu- 
larly valuable may cost as much as several thousand dollars per acre. 


Exploration and Expansion Program 


On completion of the offering made by this Prospectus, the Company plans to expand its operations 
and to accelerate the exploration and development, through geological and geophysical study and 
exploratory drilling, of the exploration properties in which it presently holds interests. Geological and 
geophysical study has indicated areas for exploratory drilling and other areas of interest which will 
require further evaluation and subsequent exploratory drilling. The Company expects also to expand 
its operations through the purchase from the federal and provincial governments, principally by com- 
petitive bidding, of interests in, and the exploration and development of, additional properties, primarily 
in British Columbia, Alberta, Yukon Territory, and the Northwest Territories (including the Arctic 
Islands), and secondarily in Saskatchewan or offshore areas of Canada where acquisitions are considered 
worthwhile. The Company may also to a limited extent acquire interests in properties by farmins, i.e. in 
return for the assumption of part or all of the well-drilling expenses of other companies having working 
interests in the same properties. However, the acquisition of interests in properties by farmins or by any 
other method involving a corresponding decrease in the interest of other companies having interests in the 
same properties will occur in connection with less than 10% of the Company’s activities. 
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The Company presently contemplates that, where practical, it will be the operator in the exploration 
and development of properties in which it will acquire interests. The Company will continue its participa- 
tion as a non-operator in respect of properties, of which others have been designated as operators and 
in which it presently has interests. 


The Company’s expansion program contemplates (a) the compilation, through its own staff and 
the use of consultants and other services, of geological and geophysical information and data in respect 
of properties in which it presently holds interests as well as in other areas in Western and Northern 
Canada to be used as the basis for the determination of desirable areas for acquisition of interests in 
additional properties and locations for exploratory wells; (b) the acquisition from federal and provincial 
governments in Canada of reservations or permits, drilling reservations, Crown leases and Crown reserve 
leases in those areas where likely prospects are indicated by information available to the Company; (c) 
the conduct of exploratory drilling on locations indicated by such information; and (d) development 
drilling and the sale of products. 


In carrying out this program the Company presently proposes that either it or the operators of the 
properties in which the Company presently holds interests in Alberta, British Columbia, Yukon Territory 
and the Northwest Territories (including the Arctic Islands) will engage in an exploration program 
which will consist principally of geological and geophysical surveys on the properties. Where this 
exploration activity indicates oil or gas prospects, the Company anticipates that appropriate test drilling 
will be conducted, and, where warranted, development drilling. The Company will be required to bear 
its share of the cost of such exploration and drilling. 


Where oil or gas is discovered, additional expenditures will be required for development drilling 
and the placing of the wells on production. The Company now contemplates that it will employ funds 
borrowed under production loans to the extent that they can be obtained to pay part or all of the costs 
of developing oil and gas properties when discovered in order to preserve a maximum amount of the 
proceeds from this offering for exploration and the acquisition and exploration of interests in additional 
properties. 


Under certain circumstances the Company might also seek permission from appropriate govern- 
mental authorities to construct or purchase plants to process gas and pipelines to deliver oil and/or gas 
to markets and to enter into other related activities. 


Management 


Since its inception, the activities of the Company have been managed primarily by persons whose 
principal occupations have been their employment by Westcoast Transmission. In anticipation of the 
change in the nature of its operations and the substantial increase in its activities which will take place 
following completion of this offering, the Company has employed as its President and as its Vice President 
for Exploration two men with extensive experience in the oil and gas business. See “Management”. 
The other officers of the Company will be persons who are and will continue to serve in executive 
capacities with Westcoast Transmission or persons whose principal occupations have been as employees of 
Westcoast Transmission. The Company is in the process of assembling the supporting staff, in addition 
to the officers and directors listed under the heading “Management”, which it considers necessary to 
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carry out the program described above. The principal initial members of the staff will be geophysicists, 
geologists and landmen. The Company has assembled approximately 50% of its operating organiza- 
tion and expects that the process will be completed by fall of 1969. It estimates that its administrative 
expenses including the salaries of all personnel during the calendar year 1969 will be approximately 
$400,000. 


The Company’s principal executive and operating offices are located at 224 Ninth Avenue S.W., 
Calgary 2, Alberta, and its registered office is located at 1155 West Georgia Street, Vancouver, B. C. 


USE OF PROCEEDS 


The net proceeds from the sale of the Shares offered hereby, estimated to be approximately 
$21,846,100 (U.S.), will be applied primarily to the program described above. 


The extent to which the net proceeds of the offering will be applied to any particular phase of 
the Company’s business cannot be definitively determined. However, it is presently estimated that such 
proceeds will be expended during the period ending December 31, 1973 in the general categories and in 
the approximate percentages as follows: 


Approximate 

Category Berrentages 
Geological and geophysical survey and study............. Pkt, he aR ens 15% 
Peand acquisitionsaicerentals am. a.qayenen s.r een ee ns ee m 00% 
Exploratory drilling act cae BM Shah RL ee cee 20% 
Miscellaneous* _. RELL es Pe ao. Se Note! Renee eo) WERE 


* Includes development drilling not financed, farmins and contingencies. 


The ability of the Company to apply a substantial portion of the proceeds to the acquisition, 
exploration and development of interests in additional properties will depend upon a number of 
factors, primarily the ability of the Company to find and bid successfully at federal and provincial sales 
for properties which it considers to be worthwhile investments, and its ability to apply the proceeds to 
the exploration and development of properties in which it presently holds interests will depend on the 
success achieved in exploratory drilling on such properties. As a consequence, the Company may 
experience difficulties in applying the proceeds of the offering to the program described above and such 
application will, in any event, require a number of years, presently estimated by the Company at five 
years. 


Pending expenditure of the proceeds of this offering for the foregoing purposes they will temporarily 
be invested primarily in readily marketable securities such as prime commercial paper and certificates 
of deposit of United States issuers or obligors and obligations of the United States or the various States, 
all having maturities or being subject to redemption at the option of the holder not more than one year 
after the date of investment, and, to the extent the proceeds are not so invested, they will be invested 
in debt obligations of Canadian obligors acquired by the Company not later than 90 days after interest 
begins to accrue thereon. 


CAPITALIZATION 


The capitalization of the Company as of December 31, 1968 and January 31, 1969, and as adjusted 
to give effect to the sale of the Shares offered hereby, is as follows: 


Amount Amount 
Outstanding at Outstanding at 
Amount December 31, January 31, To be 
Title of Class Authorized 1968 1969 Outstanding 
Note Payable to Bank(1).............. $1,818,334 $95,000 $93,333 $93,333 
Shares ($2.00 par value).............. 5,000,000 shs. 1,616,875 shs. 1,616,875 shs. 4,016,875 shs. 


(1) The Company has an open line of credit with a bank, under which it may borrow up to a maximum of 
$1,818,334, which terminates as to further borrowings March 1, 1969. Interest on borrowings under this line of credit 
is payable at the prime rate of the lending bank in effect from time to time during the term of the borrowings (presently 
7%), plus % of 1%. The Company also pays the bank a commitment fee at the rate of 42 of 1% on the unused portion 
of the credit. Loans made by the bank under the line of credit are secured by an assignment of the Company’s interest 
in certain of its gas properties and an agreement to assign, as requested by the bank, the production proceeds from its 
oil and gas properties. The outstanding loan of $93,333 is represented by a demand note which the Company has 
arranged to pay back in 60 equal monthly installments of $1,666.67. 


(2) Estimated annual rentals payable by the Company through March 31, 1973 on its present properties are as 
follows: 


Twelve Months Ending Estimated 

March 31 Rentals 

1 LT. i oocaee mera conecrnaachooncbenoeocachonooteenarrnaa artAcaneatac $182,780 

197 Oia cc ccetessatotens cusscdeerees Pe eteeiters eceseeconceoverseters 178,529 

1971 Bee aren: courte: ee Matto te se ee eee ee eee 173,986 

VOT 2 correc teicestucsnessetsevemneete caesceeed cousenteeans can betas 169,461 

19733..20h., DERE. eR crete es 162,938 


The Company’s share of work obligations on properties covered by permits or reservations in which it presently has 
interest is $222,900. 


DIVIDEND POLICY 


The Company has experienced losses in each year of its operations. To the extent that the Company 
may have earnings in the future it is presently expected that it will retain its earnings to finance the 
further development and possible expansion of its business. Any decision to pay dividends on the Shares 
will be in the discretion of the Board of Directors and will be made only in the light of the Company’s 
earnings and financial and other conditions existing at the time. 


WESTCOAST PRODUCTION CO. LTD. 
STATEMENT OF OPERATIONS 
(Canadian Dollars) 


The following statement of operations of Westcoast Production Co. Ltd. for the five years and nine months 
ended December 31, 1968 has been examined by Clarkson, Gordon & Co., independent public accountants, whose 
report with respect thereto appears elsewhere in this Prospectus. The information for the nine months ended 
December 31, 1967 is unaudited but includes all adjustments (consisting only of normal recurring accruals) which 
the Company considers necessary for a fair presentation of the results for that period. The statement should be 
read in conjunction with the financial statements appearing elsewhere herein. 


Operating revenue: 
Gas sales (note A)...........c:cccsceee 
By-product sales (note A).......... 
OilMsalesteerre eer dcsveviecksseieies 
Operating expenses: 
Well production expense.............. 
Depreciation (note 1).................. 
Depletion (note 1).......0..000.000.. 
Administrative and general........... 
Surrendered leases (note 1)...... 
Non-producing property expense 


Operating loss 
Other income (deductions) (note B): 
Dividends—securities of affiliate 
—marketable securities 
Interest—loans to affiliates.......... 
—marketable securities... 


Profit on sale of leases................ 
Interest on" banks loaner 


Loss before extraordinary items.......... 
Extraordinary items: 
Profit on sale of securities: 
Affiliates (note B))...............-. 
Other 
Net income™ (lOSS): eccccrsreeserssesccee- sects 
Per share of stock (note D): 
Loss before extraordinary items.. 
Extraordinary items 
Net income (loss).................:c08 


Nine months ended 


Year ended March 31 December 31 
1964 1965 1966 1967 1968 1967 1968 
(Unaudited) 
$ 588,721 $ 670,015 $ 662,417 $ 730,948 $ 744,786 $534,731 $ 576,486 
26,052 26,425 17,647 3,856 954 770 Eipy? 
15,969 9,508 22,493 28,097 32,985 23,490 30,245 
630,742 705,948 702,557 762,901 Ea 558,991 608,453 
76,978 70,616 115,400 131,591 146,569 100,914 113,041 
125,286 136,674 149,420 161,039 177,687 126,593 132,030 
242,073 553,319 597,465 477,377 470,230 349,970 321,102 
61,154 57,674 93,976 110,396 109,119 80,448 115,031 
392,265 1,982,576 505,643 759,981 189,161 18,235 205,741 
34,231 $4,356 118,491 65,209 18,728 8,835 8,062 
931,987 2.859.215: 155805395, 9015705,593 1,111,494 684,995 895,007 
(301,245) (2,149,267) (877,838) (942,692) (332,769) (126,004) (286,554) 
49,000 49,000 49,000 24,500 — —— — 
— — — — 1,659 — os 
73,250. 98,917 78,483 54,327 83,660 49,457 44,724 
5,136 3,087 4,063 6,555 3,035 2,520 26,696 
— — 98,574 — 3,679 3,679 — 
pads aa — — (36,222) (12,681) (40,576) 
(173,852) (1,998,263) (647,718) ~~ (857,310) (276,958) (83,028) (255,710) 
635,000 — — 630,895 — oe = 
431 — — — — — 20,040 
$ 461,579 $(1,998,263) $(647,718) $(226,415) $ (276,958) $(83,028) $(235,670) 
$(.11) $(1.24) $(.40) $(.53) $(.17) $(.05) $(.16) 
39 — — 39 — — $ .01 
$.28 $(1.24) $(.40) $(.14) $(.17) $(.05) $(.15) 


——— ee —<—<—$$ _— es —————— —_____., a 
——$—$ ——— =) ————==== 


Alphabetical note references are to the notes appearing on page 10. 


Numerical note references are to the notes to financial statements included elsewhere herein. 
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NOTEs: 


A. All of the by-product sales and substantially all of the gas sales are to Westcoast Transmission Company Limited (the 
parent company of Westcoast Production Co. Ltd.) and its wholly-owned subsidiary Westcoast Transmission Company (Alberta) Ltd. 


B. The profit from the sale of securities of affiliates in the year ended March 31, 1964 arose from sales in the market. The 
profit from the sale of leases in the year ended March 31, 1966 resulted from transactions with Western Pacific Products & Crude 
Oil Pipelines Ltd., an affiliated company. The shares in this company were acquired in the year ended March 31, 1964 and disposed 
of in the market in the year ended March 31, 1967, the profit on the sale being shown as an extraordinary item in the latter year. 
The proceeds from the sale of the securities were used for general corporate purposes. The loans to affiliates on which interest 
was earned during the period were repaid subsequent to March 31, 1968 and the proceeds were used in part to repay bank loans 
and other indebtedness. 


C. As more fully explained in note 1 to the financial statements, in the year ended March 31, 1966 the Company changed its 
method of accounting for leases, with a resultant net charge to deficit of $3,145,725 at April 1, 1965. The amounts of net income 
(loss) in the accompanying statement of operations have been restated to reflect this retroactive adjustment as follows: 


Year ended March 31 


Net income (loss) 1964 1965 
Previously, reported e.--eeteee ester eee $ 718,460 $ (58,549) 
Adjustments @-ssc.c cee ee ee (256,881) (1,939,714) 
Asi adjusted to) Aitis. ts seen cree cere ae $ 461,579 $(1,998,263) 
Adjustment pershare......eee.o. nen $(.16) mA YG RL 


The balance of the adjustment, i.e. $949,130, increased the deficit at March 31, 1963. 
D. Per share calculations are based on 1,616,875 Shares, the number outstanding at December 31, 1968. 


E. As set out in note 5 to the financial statements, the Company has unclaimed exploration and development expenditures 
available as an offset against such taxable income as may be earned in the future. 


The Company’s operating loss for the nine-month period ended December 31, 1968, exceeded its operating 
loss for the nine-month period ended December 31, 1967. The increase resulted from the fact that in the 1968 
period the Company wrote off against operating income $205,741 representing acquisition, development, rentals 
and exploration costs pertaining to leases which were surrendered during November, 1968, as compared to 
$18,235 written off during the 1967 period. 


BUSINESS 
Oil and Gas Reserves 
The net recoverable proven oil and gas reserves of the Company are summarized in the following 
report of DeGolyer and MacNaughton, independent oil and gas consultants. 


DEGOLYER AND MACNAUGHTON 
5625 DANIELS AVENUE 
DALLAS, TEXAS 


October 21, 1968 
WESTCOAST PRODUCTION Co. LTD. 
406 Petroleum Building 
310-Ninth Avenue, S.W. 
Calgary, Alberta, Canada 


Gentlemen: 


Pursuant to your request we have made an investigation, as of September 30, 1968, of the proved 
crude oil, natural gas liquids, natural gas, and sulphur reserves owned by Westcoast Production Co. Ltd., 
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hereinafter referred to as the “Company.” These reserves are located in the provinces of Alberta and 
British Columbia, Canada. 


Data used in the preparation of this report were obtained from the Company, from records on file 
with the various provincial regulatory bodies of Canada, and from our files. 


During our investigation, we consulted freely with officers and employees of the Company and were 
provided access to such accounts, records, geological and engineering reports and other data as were 
required for examination. Our conclusions are based upon this investigation, as well as studies of other 
properties in many of the fields in which the Company reserves are located. It was not considered 
necessary to make a field examination of the physical condition and operation of the properties. Titles 
to properties, the extent and character of ownership, and all other factual data furnished by the Company 
were accepted as represented. 


Only estimates of proved reserves are included in this report. Proved reserves are defined as those 
which have been proved to a high degree of certainty for commercial production by reason of actual 
well completion and performance, successful testing, and are defined areally by reasonable geological 
interpretation of structure and known continuity of oil- or gas-saturated reservoir material above limiting 
water saturation. 


Estimates of proved reserves were prepared by use of standard geological and engineering methods 
generally accepted by the petroleum industry. The method, or combination of methods, utilized in 
studies of each reservoir was tempered by experience in the area, stage of development, quality and 
completeness of basic data, and production history. 


Where applicable, the volumetric method was employed for determining the original quantities of 
hydrocarbons in place. Structural maps were constructed to delineate each reservoir and isopachous maps 
were prepared to determine reservoir volume. Electrical logs, radioactive logs, core analyses, and other 
available data were used in preparing these maps, as well as for determining representative values for 
porosity and interstitial water saturation. Estimates of ultimate recovery were obtained by applying 
recovery efficiency factors to the original quantities of hydrocarbons in place. These factors were based 
on consideration of type of energy inherent in the reservoir, analyses of the hydrocarbons, the structural 
position of the properties, and the production history. 


Reserves of depletion-type reservoirs, or other reservoirs whose performance disclosed reliable decline 
in producing rate trends or other diagnostic characteristics, were estimated by the application of appro- 
priate decline curves or other performance relationship. In analyzing decline curves, reserves were 
estimated to calculated economic limits. 


Natural gas reserves reported herein represent salable gas volumes after deducting estimated shrinkage 
due to plant extraction of liquids, and field and fuel losses. All gas volumes are expressed at a pressure 
base of 14.73 pounds per square inch absolute and at a base temperature of 60 degrees Fahrenheit. 


We estimate the total net proved reserves of the Company, as of September 30, 1968, to be 
370,150 barrels of crude oil, 293,730 barrels of natural gas liquids, 130,182,787 thousand cubic feet of 
natural gas, and 1,778 long tons of sulphur. 


All of the proved reserves included in this investigation are considered developed by existing wells. 
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In addition to the properties wherein proved reserves have been assigned, the Company owns oil 
and gas rights in certain undeveloped lands of Western Canada. These are located as follows: 


Gross Net 

Area Acres Acres 
Province. of Alberta 270 ore) ote aj tee eee ne ee ati: 140,708 28,673 
Province of -British Columbiawns eee eee oe 687,956 145,033 
Northwest Territories including the Arctic Islands*.... 4,570,326 823,413 
Yukon Territory 1). Fe) ae ene, eee 595,389 148,851 
i Ra 2) LMA oc RM SRT I 5 ee 5,994,379 1,145,970 


* Includes 2,030,204 gross acres and 507,558 net acres acquired October 12, 1968 on the 
Continental Shelf surrounding Graham Island. 


In the provinces of Alberta and British Columbia, the Company’s undeveloped acreage appears 
to be so located geologically with respect to known oil and gas fields or seismic anomalies as to offer 
possibilities for the finding of oil and gas. The general areas in which this acreage is located is now 
experiencing increased exploration and drilling activity. 


The Company’s undeveloped acreage in the Yukon and the Northwest Territories, including the 
Arctic Islands, is far removed from known oil and gas fields, and the general area is relatively unexplored. 
Based upon published information and other geological data provided by the Company, a thick sedi- 
mentary section with possible reservoir rock is known to be present in the general area in which the 
Company acreage is located and which, if found to be associated with favorable geological features, 
could offer possibilities for the finding of oil and gas accumulations. Exploration and drilling activity 
has increased appreciably in the general area within the recent few months. 


There is no assurance that any of the Company’s undeveloped acreage will prove productive and 
the acreage should only be considered as prospective. 


Submitted, 


DEGOLYER AND MACNAUGHTON 


Company Properties 

As of January 31, 1969, the total gross acreage in which the Company held interests amounted to 
8,648,511 acres: 150,797 in Alberta, 845,533 in British Columbia, 1,148,183 in Yukon Territory and 
6,503,998 in the Northwest Territories, including the Arctic Islands. The total net acreage of the Com- 
pany as of the same date amounted to 2,427,283 acres: 37,498 in Alberta, 209,201 in British Columbia, 
473,938 in Yukon Territory and 1,706,646 in the Northwest Territories, including the Arctic Islands. 
In the computation of net acreage, where the Company has only a fractional part of the entire working 
interest, its net interest is taken as the corresponding fractional part of the total tract. Net acreage for 
leased properties is subject to royalties, and in some instances to net carried interests, payable to others 
in respect of oil and gas produced therefrom. In addition, the Company has various royalty interests in 
undeveloped lands consisting of 16,703 gross acres in British Columbia and 400 gross acres in Alberta. 
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The bulk of the Company’s gas production comes from the Pouce Coupe, Buick Creek, Parkland, 
Stoddart-Fort St. John and Fort Nelson areas, where the interests of the Company were originally 
acquired from Peace River Natural Gas Co. Ltd. in 1957. Most of the Company’s oil production 
comes from the Grand Forks, Hay Lake and Rainbow areas of Alberta, where the Company acquired 
its interests in 1964, 1965 and 1966, respectively. Many of the oil pools in the Rainbow and Hay Lake 
areas are small in area and are not necessarily interconnected. 


Drilling Activity 


The following table sets forth information with respect to drilling activity carried on by the Company 
or the operators of the properties in which the Company has interests for the five years ended March 31, 
1968 and the nine-month periods ended December 31, 1967 and 1968. 


Nine Months 


Year Ended March 31, Ended December 31, 
1964 1965 1966 1967 1968 1967 1968 
Gross Net Gross Net Gross Net Gross Net Gross Net Gross Net Gross Net 


Exploration Wells: 


Oil wells completed....... a — 1250 Zi 00 Ze 250 BD 388. bee eS 2 Ae 1.263 
Gas wells completed....... DAS) 2 750 750 3 514 1 250 Tye.25 — — 
Dry, Holes” gates uct 1.200 3° 18257 10 3.706 6 1.204 415.6254 3 Ay.375 a — 
Sos "6 2s 16 4556 Th 138 “8 2s 6 aS 2 2G 

Development Wells: 
Oil wells completed........ — _- — — 5 2.500 3 1000 — —- —- — — — 
Gas wells completed........ — —_- — — .250 4 .855 51537 2nt307 — 
DryeHoles 2..::5..05-su prey. et tae! Peters OY 2.288 5 1.730 3 _ 550 4.80 — — 
oo —_- — — 5.038 125 3.585 6 2.087 6 2.107 — — 
Total Wells Drilled .......... "3 4S, 6 2ias Uae 9.994 23° 5553/9 14 | 3.350 12 298s Pe oes 


Drilling activity was conducted at a substantially lower rate in the nine months ended December 31, 
1968 than in the nine months ended December 31, 1967 primarily because the exploration and develop- 
ment of the properties in which the Company has interests in the Grand Forks, North Buick Creek and 
Fort Nelson areas were carried out and completed in 1966 and 1967 and drilling on other properties in 
which the Company has interests has been deferred pending completion of geological and geophysical 
studies. Also, during 1968 the Company entered into an increased number of farmout arrangements 
with respect to the properties in which it has interests whereby others have agreed to drill wells on such 
properties in order to earn an interest therein. Wells being drilled pursuant to such agreements are not 
included in the above table. 
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Production of Oil and Natural Gas 


The following table sets forth the Company’s gross and net production volumes of oil and natural gas for the 
five years ended March 31, 1968 and for the nine-month periods ended December 31, 1967 and December 31, 1968, 
respectively. 


Nine Months Ended 
Year Ended March 31 December 31 
1964 1965 1966 1967 1968 19671968 
Gross volume of production 
from the Company’s work- 
ing interests before lease 
and overriding royalties 
GiasiQIVICE) ees x, wes 6,641,141 7,477,942 7,208,631 7,800,651 7,750,144 5,535,619 5,956,237 
CHISCB DIS) mere oi csete 9,129 4,374 EO) PM APR 22,425 15,772 20,952 
Net production volumes from 
the Company’s net work- 
ing interests after lease and 
overriding royalties 
Gass Meh aren tnt. 4. 5,598,146 6,313,257 5,999,517 6,596,882 6,565,210 4,688,902 4,547,138 
OCB Is eee esac: 8,189 4,083 13,971 18,949 19,562 13,543 17,683 


(1) Net production volumes are not measured volumes but are computed from net production revenue received from the 
operator. 


(2) In addition, the Company received dollar revenue for by-products recovered from gas and sold amounting to $26,052 in 
1964, $26,425 in 1965, $17,647 in 1966, $3,856 in 1967 and $954 in 1968. A change in the principal gas purchase contract resulted in 
increased gas prices and reduced revenue from by-products after 1966. 


At the present time the oil production from the Company’s properties in the Rainbow and Hay Lake areas, 
which amounted to approximately 16,000 barrels in fiscal 1968, is limited by provincial proration to less than the 
ability of the wells to produce but the effect on the Company is negligible. There are also restrictions with respect 
to gas production. See “Industry Conditions” herein. 


Exploration Properties 


The following table sets forth the exploration acreage in which the Company held interests as of January 31, 
1969, broken down by gross and net acres, and the type of interest held by the Company. The number in front 
of each area designation corresponds to the map area number shown on the map on page 21. 
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Marketing 


Oil pipeline and gas transmission pipelines shown on the map on pages 22 and 23 provide the 
market outlets for oil and gas from the production areas of Alberta and British Columbia in which 
the Company has interests. The map reflects also the approximate location of oil and gas fields in 
Western and Northern Canada. Development of properties not in proximity to existing pipelines will 
necessarily be delayed until economic transportation facilities are made available. 


The Company sells its oil directly at the wells at posted prices in effect in the particular field. 
In most instances these sales are made on a thirty day basis at posted prices in effect from time to time. 
The prices at which oil is sold are governed by competitive factors, with the various purchasers posting 
the prices for the particular field at which they will accept deliveries. Experience has indicated that the 
major purchasers of oil generally set the price level in a particular field for all companies. The major 
purchasers of the Company’s production of oil in Alberta at the present time are large integrated oil and 
gas companies. 


Gas produced from the properties in which the Company has interests is sold pursuant to three 
contracts, the terms of which were no more or less favorable than the terms of similar contracts entered 
into by Westcoast Transmission with producers not affiliated with Westcoast Transmission. The first 
relates to properties in the Peace River area in British Columbia and is between Westcoast Transmission 
and Pacific Petroleums Ltd. as operator of the properties. The second relates to properties in the Peace 
River area in Alberta and is between Westcoast Transmission Company (Alberta) Ltd. (a wholly-owned 
subsidiary of Westcoast Transmission), the Company and Pacific Petroleums Ltd. The third relates to 
properties in the Clarke Lake field in the Fort Nelson area of British Columbia and is between Westcoast 
Transmission and the Company. 


The first and second of these contracts are for the economic productive lives of the respective fields. 
The base price in effect under the first contract is 12¢ per Mcf of dry specification pipeline gas until 
December 31, 1969 and thereafter increases at the rate of 14¢ per year to 15¢ for the years 1981, 1982 
and 1983. In addition, under the first contract Westcoast Transmission will pay, based on by-product 
content of gas containing at least .25 gallons of pentanes and heavier liquids per Mcf, an additional price 
which will be an amount computed to pay the producers 1212% of the gross revenue received by West- 
coast Transmission’s scrubbing plant from the sale of such by-products. The base price in effect under the 
second contract is 12¢ per Mcf of dry specification pipeline gas until December 31, 1969 and thereafter 
increases at the rate of 144¢ per year to 1534¢ for the year 1984 and each year thereafter. The third of 
these contracts extends until December 31, 1986. The base price in effect under this contract is 10¢ per 
Mcf until December 31, 1969, and thereafter gradually increases so as to range between 12¢ and 1334¢ 
for the years 1980-1984, depending on the volume of gas transmitted through the Fort Nelson branch of 
the Westcoast Transmission pipeline system. Each of the contracts contains provisions for periodic 
redetermination of price schedules at stated intervals as agreed upon by the parties. No such redetermina- 
tion may result in a price lower than that presently stated in the particular contract for a given year. 


The base prices in all the contracts may be subject to adjustment depending on fluctuations in the 
U.S.-Canadian exchange rate. The base prices in the first and second contracts may be subject 
to adjustment when the gas delivered is at a pressure of less than 250 pounds per square inch gauge. 
The base price in the third contract may be adjusted depending on the average daily volumes of gas 
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transmitted through the Fort Nelson branch of the Westcoast Transmission pipeline system and depend- 
ing on the heating value of such gas. Also, under the third contract, prior to J anuary 1, 1970 Westcoast 
Transmission has the option, not exercised to date, to pay up to 442¢ per Mcf of the base price by issuing 
its 51% % Convertible Subordinated Debentures. 


In its fiscal year ended March 31, 1968, 70% of the Company’s gas production was sold under the 
first contract, 19% under the second, and 11% under the third. 


The gas purchase contracts are generally similar in form, the producers being obligated to make 
delivery of the gas at specified locations and in each instance reserving a right to themselves to use 
such volume of gas as may be required for production and development purposes. In respect of gas 
delivered by the Company south of the Peace River under the first contract and for all gas delivered 
under the second contract, the gas delivered shall be dry specification pipeline gas. In respect of all gas 
delivered under the third contract and the gas produced north of the Peace River covered by the first con- 
tract, the gas shall be delivered to Westcoast Transmission in accordance with specifications relating to 
oxygen and water content. 


Industry Conditions 


Oil and natural gas companies are highly competitive and the industry competes with other indus- 
tries in supplying the energy and fuel needs of commerce, industry and individuals. At the present time 
competition among companies to obtain new sources of oil and natural gas in western Canada is 
extremely active. 


The exploration, production and transportation of oil and natural gas and natural gas liquids in 
Canada are subject to regulation as to production to obtain maximum economic recovery and to satisfy 
market requirements. The production of crude oil in Alberta is prorated to market, the effect of which 
is to insure each well or field a prorated share of the available market for crude oil production. Since 
present ability to produce is substantially greater than existing available markets, this proration pro- 
gram results in the curtailment of production but does assure the owner of any well capable of produc- 
tion a share of the available market. Pursuant to a proration formula which will become fully effective 
on May 1, 1969, relatively higher rates of production will be permitted from high reserve fields and lower 
rates from low reserve fields. This new formula, when applied to the oil production presently taken 
from properties in which the Company has interests, will not result in a material change. 


Oil production in British Columbia does not meet the requirements of the available markets of that 
Province and therefore there is no curtailment of production based on available markets. 


Both Canada and the Province of Alberta regulate the export of natural gas and the Federal Power 
Commission regulates its import into the United States. 


Demand for Canadian natural gas continued to grow in both domestic and export markets in 1968. 
Natural gas sales in Canada for the year ended December 31, 1968 totaled 671,600,000 Mcf, 6.29% 
higher than a year earlier, and exports to the United States were 620,500,000 Mcf, an increase of 
20.24% over 1967. 
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MANAGEMENT 
The names and addresses of the officers and Directors of the Company are as follows: 


Name Address Office 

Frank Murray McMahon....................000 2010 S.W. Marine Drive Director, Chairman of the 
Vancouver, B. C. Board 

Donald Edward Anderson..............00...008 823 Royal Avenue Director, President 
Calgary, Alberta 

Robert George Lilla. .220.. 2. eet ee 8 Maryland Place Director, Vice President 
Calgary, Alberta for Exploration 

Charles Ray Hetherington... 1102-1575 Beach Ave. Director, Vice President 
Vancouver, B. C. 

Douglas Peter McDonald, Q.C................. 3620—13th St. S.W. Director 
Calgary, Alberta 

John Marvin Houchiny-.,.....40 nn on 1529 Hillcrest Drive Director 
Bartlesville, Oklahoma 

John Charles Mayne”) oe 1004 Prospect Ave. S.W. Director 
Calgary, Alberta 

Frank Albert Ronaghan...........0......:c:eeee 2408 Sandhurst Ave. S.W. Vice President for Pro- 
Calgary, Alberta duction 

John Leslie Gemmel, C. A......:.c00s.2.0-cécceeaae 3579 Edgemont Blvd. Treasurer 
North Vancouver, B. C. 

Beonard Mertomyy oucll ice. ee aes: 4775 Valley Drive Secretary 


Vancouver, B. C. 


F. M. McMahon, who has been a director and Chairman of the Board of Westcoast Transmission 
since 1964, also held the office of President of that corporation from 1949 to 1964 and 1966 to 1967. 
Mr. McMahon is also a director of Pacific Petroleums Ltd. Donald E. Anderson, prior to his employ- 
ment by the Company which became effective November 15, 1968, was employed as Vice President and 
Manager of Operations of Canada—Cities Service Petroleum Corporation from 1960 to 1968. 
Robert G. Lill, who was employed by the Company effective November 1, 1968, had been employed for 
the prior five years as Regional Manager of Contracts and Unitization Department of Imperial Oil Limited 
in Calgary, Alberta. Charles R. Hetherington, who was President of Chas. R. Hetherington & Co., Ltd., 
consulting engineers of Calgary, Alberta for more than four years prior to joining Westcoast Transmission, 
was elected a director of that corporation in March 1967, and became Executive Assistant to the Chairman 
of the Board in June 1967. D. P. McDonald has been a director and Senior Vice President and General 
Counsel of Westcoast Transmission since 1960. John M. Houchin, who is presently a director and Presi- 
dent of Phillips Petroleum Company and a director of Westcoast Transmission, was Executive Vice Presi- 
dent of Phillips Petroleum Company from 1962 to 1967 and Chairman of the Executive Committee from 
1967 to 1968. John C. Mayne, who was an Assistant General Manager of a Canadian chartered bank 
from 1961 to 1964 (retired February 28, 1964), has been a director of Alberta Gas Trunk Line 
Company Limited since 1963 and has been Chairman of the Board of Calgary Brewing & Malting Co. 
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Ltd. since December 21, 1965. Frank A. Ronaghan has been engaged in the business of the Company 
as Production Manager for the past three years as an employee of Westcoast Transmission, prior to which 
he was Chief Engineer with Pacific Petroleums Ltd. John L. Gemmel is a Chartered Accountant and has 
been employed for the past five years as Chief Accountant for Westcoast Transmission. L. M. Youell 
is a director of Westcoast Transmission and has been Vice President and Secretary of that corporation 
since 1963. 


From the time it began operations in 1957 until November 1, 1968, the Company was managed by 
officers and employees of Westcoast Transmission who received their compensation from that corporation. 
No direct remuneration was paid to them by the Company as a result of their efforts in carrying on its 
business. Reference is made to “Interest of Management and Others in Certain Transactions”. Under 
the employment contracts described below, Mr. Anderson will receive a salary of $60,000 per annum 
as President and Mr. Lill will receive a salary of $50,000 per annum as Vice President for Exploration. 
No other Director or officer of the Company will receive compensation from the Company amounting to 
$30,000 per annum. The total remuneration to be paid, as directors’ fees and officers’ salaries, to all 
persons as a group who will serve as directors or officers of the Company, is estimated to be $200,000 for 
the calendar year 1969. It is estimated that at retirement Mr. Anderson will receive no benefits and Mr. 
Lill will receive an annual benefit of $9,288 under the pension plan of Westcoast Transmission which 
covers the officers and employees of the Company. 


Messrs. Donald E. Anderson and Robert G. Lill entered into employment agreements with the 
Company on September 27, 1968 and September 26, 1968, respectively, which provide for their employ- 
ment at the initial salaries indicated above. The contract with Mr. Anderson provides for his employ- 
ment as President of the Company for a period of two years. If his employment should extend beyond 
the initial two-year term, such employment is terminable only upon twelve months’ notice by the Com- 
pany. Mr. Lill’s contract provides for his employment as Vice President for Exploration for a period of 
five years. Such employment is thereafter terminable at the option of the Company upon 18 months’ 
notice. 


In addition, the Company has granted stock options to purchase 55,000 of its Shares at the offering 
price set forth in this Prospectus. Mr. Anderson holds options to purchase 30,000 Shares, on a cumula- 
tive basis, 15,000 of which are exercisable on or after December 15, 1969 and 15,000 of which are 
exercisable on or after December 15, 1970. Mr. Lill holds options to purchase 25,000 Shares, on a 
cumulative basis, exercisable as to 5,000 Shares on or after December 15 in each of the years 1969 to 
1973, inclusive. All options not exercised by December 31, 1978 will expire. 


PRINCIPAL SHAREHOLDER 


As of December 31, 1968, the Shares of the Company were owned as shown below: 


Title of Type of Amount Percent 
Name and Address Class Ownership Owned of Class 
WESTCOAST PRODUCTION LIMITED ..... Shares, par Record and 1,616,875(1) 100% 
413 Petroleum Building value $2.00 Beneficial 
310 Ninth Avenue, S.W. per share 


Calgary, Alberta, Canada 


(1) Includes five Shares owned beneficially by Westcoast Production Limited and held of record by Directors of the 
Company. 
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Westcoast Production Limited is a wholly-owned subsidiary of Westcoast Transmission, both of 
which companies may be considered to be “parents” of the Company as that term is defined in the 
United States Securities Act of 1933. Upon completion of the sale of the Shares offered hereby, West- 
coast Transmission will hold beneficially through Westcoast Production Limited 40.25% of the outstanding 
Shares of the Company. 


As of December 31, 1968 the directors and officers of the Company beneficially owned, as a group, 
directly or indirectly, Shares of Westcoast Transmission as follows: 


Designation of Class Percentage of Class 
Slates: no" parkivaluem. aut Wn iouereee ale 6.27% 


INTEREST OF MANAGEMENT AND OTHERS IN CERTAIN TRANSACTIONS 


For the past five years, the Company has paid to Westcoast Transmission an annual administrative 
fee in the amount of $33,600, which has not included payment for the salaries of employees of West- 
coast Transmission (none of whom were officers of either corporation when the payments were made) 
assigned to the Company for the past three years on a full-time basis. These payments, in addition to the 
administrative fee, amounted to $28,341, $37,179, and $41,937, respectively, for the fiscal years 1966, 
1967 and 1968. In the future no administrative fee will be paid by the Company to Westcoast Trans- 
mission, but it is anticipated that the Company will continue to engage and pay Westcoast Transmission 
for certain accounting and corporate services which it may perform for the Company. It is not expected 
that the amount paid will exceed $20,000 annually, exclusive of payments to Alimak Aviation Alberta 
Ltd. (“Alimak”) for the use of its aircraft as described below. 


Sales of gas by the Company to Westcoast Transmission and Westcoast Transmission Company 
(Alberta) Ltd. under the contracts described under the heading “Business—Marketing”, including sales 
of gas produced from properties in which the Company has interests which are operated by Pacific 
Petroleums Ltd., amounted to $666,025 in fiscal year 1966, $719,327 in fiscal year 1967, and $737,290 
in fiscal year 1968. 


Pacific Petroleums Ltd. has been the operator of most of the oil and natural gas properties in 
which the Company has interests. The Company has entered into various operating agreements with 
Pacific Petroleums Ltd., some entered into within three years of the date hereof and others entered 
into prior to three years from the date hereof. The amounts paid by the Company to Pacific Petroleums 
Ltd. under these agreements were $417,993, $785,697 and $597,892 in the fiscal years 1966, 
1967 and 1968, respectively, of which $313,306 in 1966, $662,131 in 1967 and $467,690 in 1968 
represented the Company’s share of well drilling and other exploratory and development costs applicable 
to properties in which the Company has interests and the balance represents well production expenses. 


From time to time the Company has made loans, at interest rates comparable to those which would 
have been charged if the loans had been made by commercial banks, to Western Pacific Products & 
Crude Oil Pipelines Ltd. (“Western Pacific”), 46% of whose outstanding capital stock is owned by 
Westcoast Transmission, and to Alimak, a wholly-owned subsidiary of Western Pacific. The loan to 
Alimak in the initial amount of $471,000 was made in 1962. The total amount of the loan varied 


25 


from time to time, but the maximum amount outstanding at any given time was $860,000. In 1967 
the Company loaned $500,000 to Western Pacific. This loan also varied in amount from time to 
time, reaching a maximum of $942,000 at one point. In addition, at various times between 1964 
and 1968, the Company loaned various amounts, which at no time exceeded the sum of $902,000, 
to Westcoast Transmission. All of these loans were repaid prior to August 31, 1968. The Company has 
no present intention to make loans to any of its affiliates. In any event, no loans will be made for one 
year after the date of this Prospectus, and if any loans are made thereafter the security, interest rate 
and term of such loans will be the same as those which would be obtainable from a commercial bank. 


While portions of these loans were outstanding the Company established an open line of credit with 
a bank by assigning its interest in certain of its gas properties as security and agreeing to assign the 
production proceeds of its oil and gas properties, as requested by the bank. From time to time the 
Company has utilized this credit, making borrowings which at one time reached a maximum amount of 
$1,171,000. This arrangement with the bank is still in effect, and at present the Company has outstanding 
thereunder a borrowing in the amount of $93,333. 


The Company has paid Alimak a fee of $12,000 per year for the past five years for the Company’s 
use from time to time of Alimak’s executive aircraft. 


DESCRIPTION OF SHARES 


General 


The authorized capital of the Company consists of $10,000,000 divided into 5,000,000 Shares 
with a par value of $2.00 per Share. 


Dividend Rights 


The holders of Shares are entitled to receive such dividends out of funds available therefor as may be 
declared by the Board of Directors. 


Voting Rights and Non-Cumulative Voting 

The holders of Shares have exclusive voting rights and are entitled to one vote for each Share 
held. There is no provision for cumulative voting in the election of directors, which means that the 
holders of more than 50% of the voting securities voting for the election of directors can elect all of the 
directors if they choose to do so, and in such event the holders of the remaining less than 50% of the 
voting securities voting for the election of directors will not be able to elect any person or persons to the 
Board of Directors. 


Liquidation Rights 
In the event of voluntary or involuntary liquidation or dissolution, after payment of all outstanding 


debts, the remaining assets of the Company available for distribution shall be distributed to the holders 
of Shares. 


Redemption and Sinking Fund 
There are no redemption or sinking fund provisions applicable to the Shares. 
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Modification of Rights of Holders 


In accordance with the Companies Act of British Columbia certain rights of holders of Shares may 
be amended by a majority of not less than three-fourths of the votes cast by shareholders voting at certain 
general meetings of the Company. Since a quorum for such a meeting is a majority of the issued and 
outstanding Shares, and may be less in certain circumstances, it is possible that the rights of the holders 
of Shares of the Company may be modified otherwise than by a vote of a majority of the issued and out- 
standing Shares voting as a class. 


Other Matters 


Holders of Shares have no conversion, subscription or preemptive rights. The Shares presently 
issued are not, and the Shares offered hereby will not when duly issued be, liable for further calls or 
assessments. 


TAXES 
United States Interest Equalization Tax 


The Company has been advised by its United States counsel (a) that a “United States person”, as 
defined in Section 4920 of the United States Internal Revenue Code of 1954, as amended (the “Code”), 
will not be subject to the United States Interest Equalization Tax upon any acquisition from another 
United States person of the Shares offered hereby, provided that it is established, in accordance with the 
procedures set forth in Section 4918 of the Code, that the United States person from whom such Shares 
were acquired (i) was a United States person throughout the period of his ownership, (ii) was eligible to 
dispose of such Shares as a United States person and (iii) had paid the Interest Equalization Tax with 
respect to such Shares or had acquired them without liability for such payment; and (b) that based upon 
the proposed operations of the Company as described herein, the acquisition by the United States 
underwriters of the Shares being offered hereby will be exempt from the Interest Equalization Tax 
pursuant to Section 4917 of the Code and Executive Order 11175, as amended by Executive Order 
11304, provided that a notice of acquisition on Form 3779 of the United States Treasury Department 
is timely submitted by the United States Underwriters to the United States Commissioner of Internal 
Revenue. 


The United States Underwriters and Dealers intend to timely submit to the United States Commis- 
sioner of Internal Revenue an appropriate Notice of Acquisition on Form 3779, so that confirmations 
issued by them with respect to the Shares being offered hereby will constitute “IET Clean Confirmations” 
within the meaning of Section 4918 of the Code. Such an “IET Clean Confirmation” constitutes con- 
clusive proof that acquisition of the Shares described in the confirmation is exempt from the United 
States Interest Equalization Tax, if the person making the acquisition relies in good faith on its validity. 
Accordingly, the acquisition of Shares offered hereunder from a United States Underwriter or Dealer will 
be exempt from the Interest Equalization Tax. 


As to subsequent transfers of the Shares, the Company has been advised by counsel that an 
acquisition of the Shares from a “United States person”, as defined in Section 4920 of the Code, will not 
be subject to the Interest Equalization Tax, provided the conditions set forth in clauses (i), (ii) and (iii) 
of the first paragraph of this section are met in connection with such acquisition. 
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If any of the Shares offered hereby are sold to non-United States persons and are subsequently 
accquired from such non-United States persons by United States persons, such subsequent acquisitions 
will not be exempt from the United States Interest Equalization Tax and will be subject to a tax at the 
rate of 18.75%* of the fair market value thereof (normally the purchase price). Consequently, any 
Shares offered hereby which are acquired by a Canadian citizen and resident and subsequently sold to 
a United States person will not be exempt from such tax. 


The Canadian Underwriter, Nesbitt Thomson Securities Limited, has agreed that it will not know- 
ingly sell or offer to sell any of the Shares purchased by it from the Company to persons who are citizens 
or residents of the United States. 


Canadian and United States Taxes 


Canadian counsel to the Company has advised that nonresidents of Canada will, with certain 
exceptions, be subject to a 10% withholding tax under the existing Income Tax Act (Canada) in 
respect of dividends on the Shares offered hereby. If less than 25% of the outstanding Shares of the 
Company are owned by Canadian residents, the rate of withholding would increase to 15%. The 
gross amount of cash dividends paid to United States citizens, residents and other persons subject to 
United States income tax (other than United States withholding tax) will be includible in their gross 
income for purposes of such income tax. Subject to certain limitations, the Canadian tax withheld or 
paid with respect to dividends on the Shares may be taken as a credit against United States income taxes 
by such persons, or alternatively may be taken as a deduction. 


The Canada-United States Estate Tax Convention provides that shares of a Canadian corporation 
owned by a person who dies a citizen of or domiciled in the United States and which form or are deemed 
to form part of the estate of such person, or pass or are deemed to pass on his death, are deemed to 
be situated in Canada. Under the Estate Tax Act of Canada now in effect, such shares are subject to 
the estate tax imposed by Canada. Where Canada imposes a tax solely by reason of the property being 
situated in Canada, the Convention limits the tax to a rate not to exceed 15% in respect of the property 
subject to the tax (the current rate being 15%), provided that no tax is imposed if the aggregate value 
of all property situated in Canada does not exceed $15,000. The Shares will also be subject to United 
States estate tax in the case of deceased citizens and residents of the United States. Subject to certain 
limitations, the Canadian estate tax paid on the Shares may be taken as a credit against the United 
States estate tax. 


The transfer of Shares of the Company upon the death of a registered shareholder may be subject 
to British Columbia succession duties whether or not the shareholder was domiciled in or the Shares 
were physically situated in that province at the time of death. The rate of duty is determined by the 
relationship of the beneficiary to the deceased shareholder, the value of the property transferred and 
the net value of the total estate. Subject to certain limitations prescribed by the United States Internal 
Revenue Code, all or a portion of the British Columbia succession duty paid may in certain cases be 
taken as a credit against the United States estate tax. Purchasers of Shares offered hereby should con- 
sult their tax advisors as to the possibility that their estates will qualify for such credit. 


* The rate of 18.75% was in effect as of the date of this Prospectus. The President of the United States has 
authority to vary the rate between zero and 2242% by Executive Order with respect to purchases made after the 
date ot such Order. 
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References herein to United States income tax or estate tax pertain to the federally imposed taxes and 
not to any state or local taxes which may also be applicable. 


UNITED STATES FOREIGN INVESTMENT PROGRAM 


The Company has been advised by its United States counsel that pursuant to Subpart K of the 
Foreign Direct Investment Regulations adopted on June 11, 1968 by the Office of Foreign Investments 
of the United States Department of Commerce under Executive Order 11387, the purchase of the Shares 
offered hereby by a United States person is not restricted by such Regulations. 
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UNDERWRITING 


In the Underwriting Agreement, the several U. S. underwriters (the “U. S. Underwriters”), for whom 
Eastman Dillon, Union Securities & Co. is acting as the Representative, and Nesbitt Thomson Securities 
Limited (“the Canadian Underwriter”) have agreed, subject to the terms and conditions therein set 
forth, to purchase from the Company the number of Shares set forth below opposite their respective 


names: 


UNITED STATES UNDERWRITERS 


Name 


Eastman Dillon, Union Securities & Co................ 
Almistedt. Brothersia sesesccteccisruriscccccsaessceumerrsesctecess 
American Securities Corporation...............0:.ccesseceees 
Arthurs, Lestrange: dc-Cosnanseensesctheenecstetter eee 
Bacher eon Com incorporated mesesrees. seco eecnteenseeaseees 
Bacon) Whippleméc, Com eet ees ee ce tees 
Robert W. Baird & Co., Incorporated..................... 
Bateman Eichler, Hill Richards Incorporated........ 
George’ Ke Baum 7&. Compania. cee eee 
Beare Stearns’ Son Com ea erew cents <omscnrssscunnde camer 
Blaine Com Ines camer aerate cele sonssctceceeateaeesen 
Williamen lain ec COmpanyanereteentete a eeeerr tees 
Biinte elise cor S nm ONS ieee eee aeeecaceessnteeraveres 
Bly thy Sc Coty, Incyte cee eeee cet ote eee cs meets ae 
Boettchermand) @ompanyececcetree ee eecer tees sree 
Bosworth, Sullivan & Company, Inc...................0. 
Alex: (BrowineGcSONS \sseo tone one a econ eee as ea 
Brush. slocumbrde Cow Incrrereses te eneeeeaetece oes 
Butchemiece Sherrerdse ener eee teraction: 
(hexChicagor Corporation sere ee eee aera 
GlarkDodve séciGon Incorporated eer ere 
Gooleyrds Compamyarnccn ee tere eererce caus cam aaceen sae 
(COUnES FEC 0 see er neem oe ees Senn el pee cee ae 
Craiciem Incorporated mer ern rerie eetere seat tere 
Growellei Weedon dce Comme cic eee cee me ere 
Dain, Kalman & Quail, Incorporated...................... 
Davis. ;Skae osu 6s COm aren gee aes ea eee aeenee connec 
DeHaven & Townsend, Crouter & Bodine............ 
Pempsey-Lecelerséo Comins ee 
Dickeé& Merle-Smith2) Beret Bee ete 
Dominick & Dominick, Incorporated...................... 
Douglas: Secuntiess incase etree eee eae 
Drexel Harriman Ripley, Incorporated.................... 
Branciss bedukont Aw GaeAlivnie nc wee tee 
eG EB AWardsace SONS sic area e ate ne serene 
Epplers Guering &enurne re lnC, ee eeene ete ee ees 
Equitable Securities, Morton & Co. Incorporated... 


Address 


570 Broad Street, Newark, New Jersey 07201 

425 West Market Street, Louisville, Kentucky 40202 
25 Broad Street, New York, New York 10004 

2 Gateway Center, Pittsburgh, Pennsylvania 15222 

36 Wall Street, New York, New York 10005 

135 South La Salle Street, Chicago, Illinois 60603 

731 North Water Street, Milwaukee, Wisconsin 53201 
460 South Spring Street, Los Angeles, California 90013 
1016 Baltimore Avenue, Kansas City, Missouri 64105 
One Wall Street, New York, New York 10005 

20 Broad Street, New York, New York 10005 

135 South La Salle Street, Chicago, Illinois 60603 

111 West Monroe Street, Chicago, Illinois 60603 

14 Wall Street, New York, New York 10005 

828 Seventeenth Street, Denver, Colorado 80202 

660 Seventeenth Street, Denver, Colorado 80202 

135 East Baltimore Street, Baltimore, Maryland 21202 
465 California Street, San Francisco, California 94104 
1500 Walnut Street, Philadelphia, Pennsylvania 19102 
208 South La Salle Street, Chicago, Illinois 60604 

140 Broadway, New York, New York 10005 

100 Pearl Street, Hartford, Connecticut 06103 

11 Marietta Street, N. W., Atlanta, Georgia 30303 
616 East Main Street, Richmond, Virginia 23215 

629 South Spring Street, Los Angeles, California 90014 
110 South Sixth Street, Minneapolis, Minnesota 55402 
160 Sansome Street, San Francisco, California 94104 
1500 Chestnut Street, Philadelphia, Pennsylvania 19102 
110 Wall Street, New York, New York 10005 

48 Wall Street, New York, New York 10005 

14 Wall Street, New York, New York 10005 

209 South La Salle Street, Chicago, Illinois 60604 

60 Broad Street, New York, New York 10004 

One Wall Street, New York, New York 10005 

409 North Eighth Street, St. Louis, Missouri 63101 
3900 First National Bank Building, Dallas, Texas 75202 
Two Wall Street, New York, New York 10005 
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Number 
of Shares 
to be 


Purchased 


265,000 
4,000 
18,000 
4,000 
25,000 
10,000 
10,000 
8,000 
4,000 
25,000 
18,000 
10,000 
10,000 
34,000 
6,000 
6,000 
25,000 
6,000 
10,000 
8,000 
25,000 
6,000 
10,000 
6,000 
8,000 
10,000 
6,000 
6,000 
18,000 
18,000 
25,000 
4,000 
34,000 
25,000 
8,000 
6,000 
25,000 


Number 


of Shares 
to be 
Name Address Purchased 
EStaDrOOK Oo COM ire aoe eect cect ee 80 Pine Street, New York, New York 10005 18,000 
Faulkner, Dawkins & Sullivan Securities Inc............. 60 Broad Street, New York, New York 10004 18,000 
First California Company Incorporated...........0..0..... 300 Montgomery Street, San Francisco, California 94104 6,000 
Firstrot) Michigan Corporations... ee Two Wall Street, New York, New York 10005 10,000 
First Mid America Corporation...........0..ccccccccccceees 1001 “O” Street, Lincoln, Nebraska 68501 6,000 
First Securities Corporation of North Carolina...... One Eleven Corcoran Street, Durham, 4,000 
North Carolina 27701 
Firsts southwests Company. crrereee.ceeseescrestercescesssnte Mercantile Bank Building, Dallas, Texas 75201 8,000 
Firstsot Texas; Incorporatedss:.ceese rs. ccesteetsc ieee 1800 Houston Natural Gas Building, Houston, 4,000 
Texas 77002 
Robert Fleming Incorporated..................::cccssssessceeees 76 Beaver Street, New York, New York 10005 10,000 
Alester G. Furman Co., Incorporated...................060.. Daniel Building, Greenville, South Carolina 29602 4,000 
RoberaGarrett:é Sons, Inc... essere reer teeatee es South and Redwood Streets, Baltimore, Maryland 21203 8,000 
GlorepPorgans Wim. Resstaats, InCi sins. cc.cs--<0-0ere 45 Wall Street, New York, New York 10005 34,000 
Goodbody Gs CO. .c. cote ee a Boles 55 Broad Street, New York, New York 10004 25,000 
GLE CORV Race SOUS ens acne ee vate erect rreccoaees 40 Wall Street, New York, New York 10005 10,000 
allege Stieolitz eer eee, Metre ee oe Yee 52 Wall Street, New York, New York 10005 10,000 
Hallowell, Sulzberger, Jenks & Co............cc0.c.cc0000ee Philadelphia National Bank Building, Broad & Chestnut 8,000 
Streets, Philadelphia, Pennsylvania 19107 
Hayderem Miller 6c Commie: recente corset cette sc cseoene Union Commerce Building, Cleveland, Ohio 44115 8,000 
Piilentz ds: Comers RO tree Cee ts le 72 Wall Street, New York, New York 10005 10,000 
Hebtzaawatnets&. Co. pitas ecco. entero Two Broadway, New York, New York 10004 6,000 
Hirsch &Go- Incorporated, .2ues .ceecrrescce tries. stetees 25 Broad Street, New York, New York 10004 18,000 
Hornblower & Weeks-Hemphill, Noyes.................... 8 Hanover Street, New York, New York 10004 34,000 
Howard, Weil, Labouisse, Friedrichs and Company 211 Carondelet Street, New Orleans, Louisiana 70130 6,000 
By beElutconi ay COM panyirlnCrmime aes. .s0ts-.ecece see One Chase Manhattan Plaza, New York, 25,000 
New York 10005 
View BPE TtONtGr. © Oster seers tee ne end sdacesavcccsaeessees 14 Wall Street, New York, New York 10005 25,000 
Investment Corporation of Virginia Affiliate.......... 22 Selden Arcade, Norfolk, Virginia 23510 4,000 
Johnson, Lane, Space, Smith & Co., Ine................. 101 East Bay Street, Savannah, Georgia 31401 8,000 
Johtistonwleenion: & Comet et state. cote eee Southern Building, Washington, D. C. 20005 25,000 
Kidder, Peabody & Co. Incorporated...............0........ 20 Exchange Place, New York, New York 10005 34,000 
Nobimicycrj &s Covers «sere ire SOs ae 147 Carondelet Street, New Orleans, Louisiana 70130 8,000 
Baden burners lmalmatim 6c) COnae ectsctes esr esc soccer stes 25 Broad Street, New York, New York 10004 25,000 
WaCSicancley & Conte... mrt ethan tents 115 Broadway, New York, New York 10006 25,000 
Pazard@FTeres® Ge COs were eo rea ae cseissstates 44 Wall Street, New York, New York 10005 34,000 
FAMCS PARE SAVES MLC Metts eet, ee oe ates Leavens Building, Shamokin, Pennsylvania 17872 4,000 
ec RSs CO MLE: Piette) deers I ete F,Aese 22 Light Street, Baltimore, Maryland 21203 10,000 
Wester RYOnS, & Conn peice ee ees Wocscaaectes 623 South Hope Street, Los Angeles, California 90017 8,000 
Gel RihoadestSAACO.s teeetnes cdetniteihs ostterstectetttteeees 42 Wall Street, New York, New York 10005 34,000 
Loewirsce Com Incorporatediwnce stds. neseressseeees- 225 East Mason Street, Milwaukee, Wisconsin 53202 10,000 
Inyvinroe und boremdce Come: se. oes tree 310 Sansome Street, San Francisco, California 94104 8,000 
INAS OR ELAS AIM LINC Mt, cheers cet each eac cae cote ndi set 830 East Main Street, Richmond, Virginia 23210 4,000 
NMicDonaldan cam COMPpanyennrrien meet incest ees Union Commerce Building, Cleveland, Ohio 44115 10,000 
MeDonnell & Co, Incorporated® rs. 120 Broadway, New York, New York 10005 18,000 
IMcCKelviygcécs COMPANY Ar eee teeter cette eer 1146 Union Trust Building, Pittsburgh, 6,000 


Pennsylvania 15219 
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Number 


of Shares 
to be 
Name Address Purchased 
Meyerson & Co. Incorporated............sccccssseceeseenes 216 Montgomery Street, San Francisco, California 94104 6,000 
These Milwaukee (Companiyasensn tees eerste 207 East Michigan Street, Milwaukee, Wisconsin 53202 8,000 
Mitchum, Jones & Templeton Incorporated............ 510 South Spring Street, Los Angeles, California 90013 8,000 
ModelRoland (& Com inc ence eee. erty hueeare: 120 Broadway, New York, New York 10005 18,000 
Moore, Leonard & Lynch, Incorporated................ 1003 Union Trust Building, Pittsburgh, 8,000 
Pennsylvania 15219 
Nesbitt) Thomson Securities) Inc ince tse-naetereesness 60 Broad Street, New York, New York 10004 34,000 
Newbureer) & Companya- sees sisnercssteesontsereceersts 1401 Walnut Street, Philadelphia, Pennsylvania 19102 6,000 
Newhard, Cook’ & (Comes. esince cote ccteetescncets 400 Olive Street, St. Louis, Missouri 63102 8,000 
New York Hanseatic Corporation............:cseeeens 60 Broad Street, New York, New York 10004 18,000 
TihemOhio Companyeeene unmet esc. cmerane tenets. 51 North High Street, Columbus, Ohio 43215 10,000 
Parihas’ Corporation Wee stent eee eee 40 Wall Street, New York, New York 10015 34,000 
Piper,*Jafiray & Hopwood <: 225iieriaen, ew icontecctoeas 115 South Seventh Street, Minneapolis, 10,000 
Minnesota 55402 
Prescott, Merrill, Turben & Co0...........:ccscesseseeeeeoee 900 National City Bank Building, Cleveland, 10,000 
Ohio 44114 
R. W. Pressprich & Co. Incorporated.............::0000 80 Pine Street, New York, New York 10005 18,000 
Putnam, Coffin & Burr-Doolittle, Inc.......0.........0. 115 Broadway, New York, New York 10006 8,000 
Raffensperger, Hughes & Co., Ine.......cccccceeees 20 North Meridian Street, Indianapolis, Indiana 46204 6,000 
PeGlift Rahel andl’ @ompany, neice eee 1605 Howard Street, Omaha, Nebraska 68102 6,000 
Reinholdté& Gardner saree ces ences teseew tes 506 Olive Street, St. Louis, Missouri 63101 10,000 
Reynolds Ge) Co... ici... Retertncstentecsssttonesosvsseeversesocvecsal, et 20) Broadway, New. York, New. York 10005 25,000 
Richardson SeCuritiesse1nCs aan ianetne eteeasace tere 14 Wall Street, New York, New York 10005 6,000 
The Robinson-Humphrey Company, Ince................. Two Peachtree Street, N. W., Atlanta, Georgia 30303 10,000 
Rotan, Mosle-Dallas Union, Inc... eee 2200 Bank of the Southwest Building, Houston, 8,000 
Texas 77002 
Russ & Company, Incorporated...............cseeeeees 1600 Alamo National Building, San Antonio, 4,000 
Texas 78205 
Satinders) Stivers! cc, ©. eeeeeres erect eres wceodeness sree ses One Terminal Tower, Cleveland, Ohio 44113 8,000 
@hasm We) Scranton! aa Co. semen eee ee 209 Church Street, New Haven, Connecticut 06507 4,000 
Shearson, Hammill & Co. Incorporated................ 14 Wall Street, New York, New York 10005 25,000 
Shumany Agnew skin @Onmrere retiree een eerceee ee 650 California Street, San Francisco, California 94108 8,000 
Singer Deanes &s Scribmerienne teense 1045 Union Trust Building, Pittsburgh, Pennsylvania 10,000 
15219 
PUXSs*Smithers’-& "Co. ee eee eee eae 45 Wall Street, New York, New York 10005 18,000 
Stein@ Bross 16) BOYCE, LINC ee eee terse eens seen One Charles Center, Baltimore, Maryland 21201 8,000 
Stephens? "ic. Fs. pie ee ee reece cde RE ess 114 East Capitol Avenue, Little Rock, Arkansas 72203 10,000 
Stern, Frank, Meyer & Fox, Incorporated.............. 606 South Olive Street, Los Angeles, California 90014 8,000 
Stifel, Nicolaus & Company Incorporated............ 314 North Broadway, St. Louis, Missouri 63102 6,000 
Stixs&iCo..c i 2.. ae ec ee ae en 319 North Fourth Street, St. Louis, Missouri 63102 4,000 
Stone & Webster Securities Corporation................ 90 Broad Street, New York, New York 10004 34,000 
StoneséanYOungberg saya eer eee 1314 Russ Building, San Francisco, California 94104 8,000 
Sutra) CO aiere eee sae ene ca 460 Montgomery Street, San Francisco, California 8,000 
94104 
uckerA nthonys dq Rew ay aes ener ee 120 Broadway, New York, New York 10005 18,000 
Underwood, Neuhaus & Co. Incorporated............ 724 Travis Street, Houston, Texas 77002 8,000 
Viguerie, Hayne & Chaffe Incorporated.................. Oil & Gas Building, New Orleans, Louisiana 70112 4,000 
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Number 


of Shares 
to be 
Name Address Purchased 
Wagenseller’ a= Durst, Ines ici. bs. Slcen mde! 611 West Sixth Street, Los Angeles, California 90017 8,000 
G. H. Walker & Co. Incorporated..........00.0000.000.0... 45 Wall Street, New York, New York 10005 25,000 
Walstonset@O:F MING ire ere Rte A Oe el 74 Wall Street, New York, New York 10005 25,000 
Wertheim. Gac© Oss et eh es aga a ee 1 Chase Manhattan Plaza, New York, New York 34,000 
10005 
Wheaten Oe INC ire emanitie co cneevsameea Paaeriae. 801 East Main Street, Richmond, Virginia 23211 8,000 
Woodard-Elwood és COs ec ee 1115 First National Bank Building, Minneapolis, 4,000 
Minnesota 55402 
Warnallepiddlerd: GOs enn. ene tee 1528 Walnut Street, Philadelphia, Pennsylvania 19102 8,000 
ZiickermansmeomitheccmCO.nnis ares saree. eye 30 Broad Street, New York, New York 10004 4,000 
"LOtaliee eae ee ee ek ee ee eee 1,920,000 
CANADIAN UNDERWRITER 
Nesbitt Thomson Securities Limited... : 355 St. James Street West, Montreal, Quebec 480,000 
otalys,. Gece: # C8 ene Ae Peawe 4) ain biel e ee 2,400,000 


The Underwriting Agreement is dated February 13, 1968. 


The Company has agreed to indemnify the several Underwriters and persons controlling any Under- 
writer against certain civil liabilities, including liabilities under the United States Securities Act of 1933 
and the securities acts of the several provinces of Canada, and has agreed to indemnify the U. S. Under- 
writers against any taxes, claims, liabilities and expenses, including penalties and interest, relating to the 
acquisition of the Shares and arising out of and based upon the United States Interest Equalization Tax 
Act, the United States Interest Equalization Tax Extension Act of 1965 or the United States Interest 
Equalization Tax Extension Act of 1967. 


Shares may be offered for sale when, as and if accepted by the Underwriters, subject to approval 
of certain legal matters by their counsel and subject to prior sale and to withdrawal or cancellation of 
the offer without notice and subject to the right to reject any order. The Underwriters are obligated to 
purchase all the Shares offered hereby if any of such Shares are purchased. The Company has been 
advised by Eastman Dillon, Union Securities & Co. that it is authorized by the U. S. Underwriters to offer 
Shares to certain dealers in the United States (including any U. S. Underwriter) at concessions not in 
excess Of 3712¢ per Share and that the U. S. Underwriters may allow and such dealers may reallow a 


concession not in excess of 25¢ per Share to other dealers. Such concessions to dealers may be changed 
by Eastman Dillon, Union Securities & Co. 


Nesbitt Thomson Securities Limited, the Canadian Underwriter, will allow certain other Canadian 
firms, all of whom are members of the Investment Dealers’ Association of Canada, to participate in a 
portion of its commitment. The members of the Canadian banking group are listed below. 


Name Address 
Nesbitt Thomson Securities Limited............ 355 St. James Street West, Montreal, Quebec 
Wood Gundy Securities Limited.............. 36 King Street West, Toronto, Ontario 
Richardson Securities of Canada..................... 173 Portage Avenue, Winnipeg, Manitoba 
Royal Securities Corporation Limited............ 800 Victoria Square, Montreal, Quebec 
Greenshields Incorporated.....................:..0000- 4 Place Ville Marie, Montreal, Quebec 
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The Company has been informed by the Canadian Underwriter that the Shares will be offered in 
Canada in substantially the same manner as in the United States, except that there may be differences in 
the concessions and reallowances allowed to certain dealers and others. 


REPORTS TO SHAREHOLDERS 


The Company intends to issue quarterly and certified annual financial reports, which will be sent 
to its shareholders. 


TRANSFER AGENTS AND REGISTRARS 


Montreal Trust Company at its offices in the cities of Halifax, Saint John, Montreal, Toronto, Win- 
nipeg, Regina, Calgary, and Vancouver is the Transfer Agent and Registrar for the Shares of the Company 
in Canada, and First National City Bank in New York City and The Corporation Trust Company in 
Jersey City are the Transfer Agents and The Royal Bank of Canada Trust Company in New York City 
is the Registrar for the Shares of the Company in the United States. 


AUDITORS 


Clarkson, Gordon & Co., Chartered Accountants, 409 Granville Street, Vancouver, Canada, 
are the auditors for the Company. 
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EXPERTS 


The financial statements of Westcoast Production Co. Ltd. at December 31, 1968 and for the five 
years and nine months ended December 31, 1968, and the schedules for the three years and nine months 
ended December 31, 1968, appearing in this Prospectus and in the Registration Statement have been 
examined by Clarkson, Gordon & Co., independent public accountants, as set forth in their reports 
appearing elsewhere herein, and are included in reliance upon such reports and upon the authority of 
such firm as experts. 


The statements on page 2 of this Prospectus relating to the enforceability of the Securities Act of 
1933, as amended, in respect of Canadian directors and officers, to the extent such statement involves 
questions of Canadian law, the statements made under the heading “The Company—Description of Oil 
and Gas Interests”, insofar as they pertain to the nature of permits and leases in British Columbia, the 
granting of interests therein and statements of law with respect thereto, are made upon the authority 
of Messrs. Farris, Farris, Vaughan, Wills & Murphy, Canadian counsel for the Company. The state- 
ments made under the heading “The Company—Description of Oil and Gas Interests”, insofar as they 
pertain to the nature of reservations, permits and leases in jurisdictions other than British Columbia, 
the granting of interests therein and statements of law with respect thereto, are made upon the authority 
of Messrs. Chambers, Saucier, Jones, Peacock, Black, Gain & Stratton, special Canadian counsel for the 
Company. 


The statements made with respect to oil and gas reserves under the heading “Business—Oil and Gas 
Reserves” are made upon the authority of DeGolyer and MacNaughton, independent Engineers and 
Geologists. 


LEGAL OPINIONS 


United States legal matters in connection with this offering will be passed upon by Messrs. Breed, 
Abbott & Morgan, 1 Chase Manhattan Plaza, New York, New York 10005, United States counsel for the 
Company, and Messrs. Hecht, Hadfield, Hays, Landsman & Head, 11 Broadway, New York, New York 
10004, United States counsel for the Underwriters. All matters relating to Canadian law, including the 
legality of the securities offered hereby, will be passed upon by Messrs. Farris, Farris, Vaughan, 
Wills & Murphy, Vancouver, B. C., Canada, Canadian counsel for the Company, Messrs. Chambers, 
Saucier, Jones, Peacock, Black, Gain & Stratton, One Thornton Court, Edmonton, Alberta, Canada, 
special Canadian counsel to the Company, and Messrs. Doheny, Day, Mackenzie & Lawrence, 5 Place 
Ville Marie, Montreal 113, Canada, Canadian counsel for the Underwriters. In giving their opinions, 
United States counsel for the Company and United States counsel for the Underwriters may rely, insofar 
as Canadian law is concerned, upon the opinions of said firms, and Canadian counsel for the Underwriters 
may rely, insofar as British Columbia law is concerned, upon the opinion of Messrs. Farris, Farris, 
Vaughan, Wills & Murphy. 


Except for an aggregate of $5,500 principal amount of 512% Series A Subordinate Debentures, 
$15,000 principal amount of 512% Series C Subordinate Debentures, $40,000 principal amount of 
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5%4% Convertible First Mortgage Pipe Line Bonds of Westcoast Transmission and 2,009 shares of 
the capital stock of Westcoast Transmission owned by three of its partners, neither Messrs. Farris, Farris, 
Vaughan, Wills & Murphy, Canadian counsel for the Company, nor any partner thereof owns directly 
or indirectly any securities of the Company or any of its affiliates. 


FURTHER INFORMATION 


The Company has filed with the Securities and Exchange Commission, Washington, D. C., a Regis- 
tration Statement (herein, together with all amendments thereto, called the “Registration Statement”) 
under the United States Securities Act of 1933 with respect to the Shares of the Company being 
offered hereby. This Prospectus does not contain all the information set forth in the Registration State- 
ment, certain portions of which have been omitted pursuant to the rules and regulations of the Securities 
and Exchange Commission. For further information pertaining to the Shares offered hereby and to the 
Company, reference is made to the Registration Statement, including the Exhibits filed as a part thereof. 
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS 


THE BOARD OF DIRECTORS 
WESTCOAST PRODUCTION Co. LTp. 


We have examined the accompanying balance sheet of Westcoast Production Co. Ltd. as at 
December 31, 1968 and the related statements of operations (included under “Statement of Operations” ) 
and deficit for the five years and nine months ended December 31, 1968. Our examination was made in 
accordance with generally accepted auditing standards, and accordingly included such tests of the 
accounting records and such other auditing procedures as we considered necessary in the circumstances. 


In our opinion, the statements mentioned above present fairly the financial position of Westcoast 
Production Co. Ltd. at December 31, 1968 and the results of its operations for the five years and nine 
months ended December 31, 1968, in conformity with generally accepted accounting principles applied 
on a consistent basis during the period. 


CLARKSON, GORDON & Co. 
Chartered Accountants 


Vancouver, Canada. 
February 3, 1969. 
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WESTCOAST PRODUCTION CO. LTD. 


BALANCE SHEET 


December 31, 1968 
(Canadian Dollars) 


ASSETS 
Current assets: 


Wi wet tne (-10(01 1 ee een ee cee en ee a eee aN ee ma 
Accounts:and inotes, receivable. 5.1.42: Peube a ee cnet anes tes ace ential ei eee 
Inventory; of jsipplies—=at’ cost. 5:20.59 Ree hs eric nae re ceed ge eee 
Prepaid: insurance, 80 oor Sake RI Ase ssl Hc RC 


Total? current’: assets ee ere ee ee eee eee ee 


Property; plant and equipment (notes ei and*2) mame t tee ere eee eee ee 
Less ‘accumulated depreciation, and ‘depletion... .))-.--,)..-7.- 70 eee ee eee 


Deferred Charges Cornet cage scsi iss ee me et ta ee 


LIABILITIES AND SHAREHOLDERS’ EQUITY 


Current liabilities: 


Bankst oan’ (notes: 2) i eee 8 Fis canis eee esr inet ee A 
Accounts: Payables 0c 0.\) co tn ae 3 cetera ea ieee A ecient eee mere te 
Total: current-liabilities Fee ee ate een ee 


Shareholders’ equity: 
Share capital (note 3) 
Authorized—5,000,000 shares of $2.00 par value 
Issued 2-5 shares ¢ LOL CAS eee ges vce, et eee anit oe Re ee 


Paid in surplus (premium on shares issued)—excess of value of property acquired 
over par value of 1,616,872.5 shares issued in exchange therefor............................ 


Deficit 


On behalf of the Board: 
DONALD E. ANDERSON 


Director 


Director 
The accompanying notes are an integral part of the financial statements. 
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1,080,860 
27,257,974 
6,631,991 
20,625,983 


56,070 


$21,762,913 


=) 


3,233,745 


33233,150 


22,636,215 
(4,223,872) 


21,646,093 
$21,762,913 


WESTCOAST PRODUCTION CO. LTD. 


STATEMENT OF DEFICIT 
Five Years and Nine Months Ended December 31, 1968 


Nine months ended 


1964 
Balance, beginning of period 
(Note.1) ha: Camere noses $1,300,427 
ING fe pron, (lOSS)) peeeenecre re ane 461,579 
Balance, end of period................ $ 838,848 


(Canadian Dollars) 
Year ended March 31 
1965 1966 1967 
$ 838,848 $2,837,111 $3,484,829 
(1,998,263) (647,718) (226,415) 
$2,837,111 $3,484,829 $3,711,244 


December 31 
1968 1967 1968 
(Unaudited) 
$3,711,244 $3,711,244 $3,988,202 
(276,958) (83,028) (235,670) 
$3,988,202 $3,794,272 $4,223,872 


NOTES TO FINANCIAL STATEMENTS 


December 31, 1968 


(Canadian Dollars) 


1. PROPERTIES AND DEPRECIATION AND DEPLETION POLICIES: 


In 1957 the Company acquired the assets of Peace River Natural Gas Co. Ltd., consisting principally of property, 
plant and equipment, for $25,869,960 (the consideration being the issue of 1,616,872.5 of the Company’s shares), the 
Subsequent additions are carried 


purchase price having been determined by reference to valuations made at that time. 
Profits or losses on sales of leases are taken into income. 


at cost. 


The balances at December 31, 1968 are as follows: 


Lease, reservation and permit costs 
ID OVEIOPMENt pCOSES meee e ethene eccsaksscs nes treotennce aes de RGSS RTE Soe 


Less accumulated depletion 


ProguctiOnuequipment pertsc.s eres sc crests cccm ne etae estos. eanesneeeceee 


Gathering systems 


Sundry buildings and equipment 


Less depreciation 


TEANGa(SUPLACERFICN tS ) eee ec ert eee ser cme Mer ee ere re sareee Sarco eee 


$22,178,294 

3,099,444 

$25,277,738 

5,143,527 

$20,134,211 
$ 954,199 
984,909 
35,036 
$1,974,144 

1,488,464 485,680 

6,092 

$20,625,983 


In accordance with Company policy adopted April 1, 1965, all expenditures incurred in the acquisition, carrying, 
exploration and development of oil and gas properties are capitalized as a cost of each lease acquired. Seismic and 
other exploratory costs that cannot be readily identified with a property in which the Company has an interest are 
When an unproductive lease is 
The cost of productive property is amortized over the life 
of the recoverable gas and oil reserves by regular charges to depletion expense based on the composite unit-of- 
production method. Prior to April 1, 1965, seismic and other exploratory costs and development costs relating to 


written off to expense during the fiscal period in which the expenditure is made. 
surrendered, all related costs are written off to expense. 
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WESTCOAST PRODUCTION CO. LTD. 
NOTES TO FINANCIAL STATEMENTS—( Continued ) 


dry holes were written off immediately while the costs of individual surrendered leases were written off when all the 
leases in specified groups had been surrendered. In giving effect to the policy adopted as of April 1, 1965 a net charge 
of $3,145,725 was made to deficit. In the 5-year statement of operations this charge has been allocated as follows: 


Deficits Marchi3 1219 63 esecenen eee rere erase scecearehsetenears $ 949,130 
Year tended -March?3 1551964. Sacer: .tocs,secsunteereeensoote enters 256,881 
Year endedsMarch?3 (eal 96 Speers ee ee 1,939,714 

Total 2253 ch ee ere ee ee ree eae oa $3,145,725 


Depreciation is charged to operations at a straight line rate of 10% of cost. 


Repairs are charged to expense accounts when incurred and betterments which extend the useful lives of properties 
are capitalized. Upon retirement or sale of items of property other than leases, the original cost of such items is 
charged to the applicable depreciation reserve account and the net salvage values, consisting of proceeds of disposal 
less cost of removal, are credited to the reserve account. 


2. BANK LOAN: 

The bank loan is part of a line of credit totalling $1,818,334, secured by an assignment of the Company’s interest 
in certain of its gas properties and an agreement to assign, as requested by the bank, the production proceeds from its 
oil and gas properties. 


3. STock OPTIONS: 

In September 1968, options to purchase 55,000 of the Company’s shares, at a price equal to the Canadian 
dollar offering price in a proposed public offering of the Company’s shares, were granted to two officers. Options 
to purchase 30,000 shares will become exercisable on a cumulative basis of 15,000 shares on December 15, 1969 
and 1970. Options to purchase 25,000 shares will become exercisable on a cumulative basis of 5,000 shares on 
each December 15 from 1969 to 1973. All options expire December 31, 1978. 

No accounting will be made for options until they are exercised, at which time the aggregate proceeds will be 
credited to share capital and paid-in surplus accounts. 


4. SUPPLEMENTARY PROFIT AND Loss INFORMATION: 
Nine months 


Year ended March 31 sndeeroit 31, 
“W966 ——SCSNGT— 191968 
Charged directly to operating expenses: 
Depreciationees = 2 ee ue. $149,420 $161,039 $177,687 $132,030 
Depletion, seyret ted actseete cece $597,465 $477,377 $470,230 $321,102 
Management and Service contract iz : ‘isi 
fees charged to administrative 
and general expense from 
Parent company .................. $ 33,600 $ 33,600 $ 33,600 $ 25,200 
Affiliated company ............ $ 12,000 $ 12,000 $ 12,000 $ 9,000 
Charged to sales: AERIAL malt Gaia ea 7 Sar Se 
Royalties; sas. tole lees, Sos eee $128,991 $138,216 $139,415 $107,796 
Charged to Property, Plant and sah dite nt Mace eed abe enlist ease 
Equipment: 
Leases Rentals:..eehece ees ote $273,462 $154,858 $167,397 $113,905 


There were no maintenance and repair costs during the period and tax costs were not material. 
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WESTCOAST PRODUCTION CO. LTD. 


NOTES TO FINANCIAL STATEMENTS—(Concluded) 


5. INCOME TAXES: 


Under provisions of applicable income tax laws accumulated exploration and development costs not claimed 
in the past are available to reduce such taxable income as may be earned in the future. At December 31, 1968 these 
costs, which may be deferred indefinitely at the taxpayer’s option, amounted to approximately $6,000,000. 


6. SUBSEQUENT EVENT: 


The Company proposes to enter into an underwriting agreement with Eastman Dillon, Union Securities & Co., as 
representative of certain United States Underwriters, and Nesbitt Thomson Securities Limited, as Canadian Under- 
writer, with respect to the sale to the United States Underwriters of 1,920,000 Shares of capital of the Company and 
to the Canadian Underwriter of 480,000 such Shares for delivery at a closing to be held on or about February 20, 1969. 


MATERIAL CONTRACTS 


The only material contract entered into by the Company within the three years prior to the date 
of this Prospectus, other than contracts in the ordinary course of business, is the Underwriting Agree- 
ment between the Company and Eastman Dillon, Union Securities & Co., on behalf of itself and the 
other U. S. Underwriters named therein, and Nesbitt Thomson Securities Limited, referred to under 
the heading “Underwriting” in this Prospectus. 


In addition the Company has entered into a number of other contracts in the ordinary course of 
business referred to under the headings “Business”, “Management” and “Interest of Management and 
Others in Certain Transactions”. 


Copies of the contracts referred to above may be inspected at the offices of the Company at 224 
Ninth Avenue S.W., Calgary 2, Alberta during ordinary business hours at any time during the period 
of primary distribution to the public of the securities offered by this Prospectus and for 30 days thereafter. 
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PURCHASERS’ STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 


The attention of purchasers in the Provinces of Alberta, Ontario and Saskatchewan of any of the 
securities covered by this Prospectus which are offered in such Provinces is drawn to certain statutory 
provisions which permit such purchasers in certain events and subject to certain conditions 


(a) to withdraw from any agreement of purchase if written or telegraphic notice evidencing the 
intention of the purchaser not to be bound by the agreement of purchase is received by the vendor 
or his agent not later than midnight on the second business day after the final Prospectus or amended 
final Prospectus is received by the purchaser or his agent; and 


(b) to rescind the agreement of purchase by institution of legal proceedings within ninety days 
from the date of receipt of the final Prospectus or an amended final Prospectus by the purchaser or 
his agent or the date of the agreement of purchase, whichever is later, if such Prospectus or amended 
Prospectus, as of the date of receipt, contains an untrue statement of a material fact or omits to 
state a material fact necessary in order to make any statement contained therein not misleading in 
the light of the circumstances in which it was made. 


The full text of such provisions is contained in Sections 63 and 64 of The Securities Act, 1967 
(Alberta) and of The Securities Act, 1966 (Ontario) and in Sections 70 and 71 of The Securities Act, 
1967 (Saskatchewan). 


Sections 61 and 62 of the Securities Act, 1967 (British Columbia) provide in effect, that where a 
security is offered to the public in the course of primary distribution, 


(a) a purchaser has the right to rescind a contract for the purchase of a security, while still the 
owner thereof, if a copy of the last Prospectus, together with financial statements and reports, as 
filed with the British Columbia Securities Commission, was not delivered to him or his agent prior 
to delivery to either of them of the written confirmation of the sale of the securities. Written notice 
of intention to commence an action for rescission must be served on the person who contracted to 
sell within 60 days of the date of delivery of the written confirmation, but no action shall be 
commenced after the expiration of three months from the date of service of such notice; and 


(b) a purchaser has the right to rescind a contract for the purchase of such security, while still 
the owner thereof, if the Prospectus or any amended Prospectus offering such security contains 
an untrue statement of a material fact or omits to state a material fact necessary in order to make 
any statement therein not misleading in the light of the circumstances in which it was made, but no 
action to enforce this right can be commenced by a purchaser after expiration of 90 days from the 
later of the date of such contract or the date on which such Prospectus or amended Prospectus 
is received or is deemed to be received by him or his agent. 


Reference is made to said Act for the complete text of the provisions under which the foregoing 
rights are conferred. 
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CERTIFICATE OF THE COMPANY 
The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this Prospectus as required by Part VII of the Securities Act, 1967 (British Columbia) and 
the regulations thereunder, by Part 7 of The Securities Act, 1967 (Alberta) and the regulations there- 
under, by Part VIII of The Securities Act, 1967 (Saskatchewan) and the regulations thereunder, by 
Part VII of The Securities Act, 1966 (Ontario) and the regulations thereunder, under the Securities Act 
(Quebec) and by Section 13 of the Securities Act (New Brunswick). 


Chief Executive Officer Chief Financial Officer 
DONALD E. ANDERSON J. L. GEMMEL 
President. Treasurer. 
On behalf of the Board of Directors: 
D. P. McDONALD ReGe lice 
Director. Director. 
Directors 
FRANK Murray MCMAHON CHARLES RAY HETHERINGTON 
ROBERT GEORGE LILL DOUGLAS PETER MCDONALD, Q. C. 
JOHN CHARLES MAYNE JOHN MARVIN HOUCHIN 


DONALD EDWARD ANDERSON 


By his signature affixed below the undersigned has, pursuant to powers of attorney duly executed, 
signed this Prospectus on behalf of all the Directors of the Company listed above. 


CHARLES R. HETHERINGTON 


CANADIAN UNDERWRITER 

To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this Prospectus as required by Part VII 
of the Securities Act, 1967 (British Columbia) and the regulations thereunder, by Part 7 of The Securities 
Act, 1967 (Alberta) and the regulations thereunder, by Part VIII of The Securities Act, 1967 (Sas- 
katchewan) and the regulations thereunder, by Part VII of The Securities Act, 1966 (Ontario) and 
the regulations thereunder, under the Securities Act (Quebec) and by Section 13 of the Securities Act 
(New Brunswick). In respect of matters which are not within our knowledge we have relied upon 
the accuracy and adequacy of the foregoing. 


Nesbitt Thomson Securities Limited 


By D. B. GILL 
Director 


The following includes the names of every person having an interest, either directly or indirectly, 
to the extent of not less than 5% in the capital of Nesbitt Thomson Securities Limited: A. D. Nesbitt, 
J. I. Crookston, J. R. Oborne, H. E. Murray, N. R. Calder, D. B. Gill, J. R. Learn, C. I. Murray, 
D. E. M. Shaefer, J. D. McElhinney and D. N. Stoker. 


February 13, 1969 


43 


4 ie 
pre? myn \ : 
ee twit. OY 


a ve 
cee ar, fl i 
ih abgase bi Bf ee a Matta 12 
; LAP. 2* wPNee a ae me . ( are nd ni 
——_ = _ be beriine' X) ’ > ; eaRH 
SINEAD, oc roe as ry — 
P ” acoepal “eae? he +) th Aes 7 Cae “teks iv y ine 
Crean rs si coos 4 orks 
ae.) ) a be ati ip we 
Ess. OS bah - 9 ae wiaidian amy SN No tnt | u he 
ita } re f yl eye: nex, 'y* mw A wh uct LORE Chops. cs 2). 
ne . . ‘: i tl yeull Ay whichis ahah tal an Fs Weis Ri 
ery a he Ja pnirot ‘uerme ce 
© hi ¥ 
a ae ake : “ue i eaabona a 7 bb i crt 
oor pay teralt yep? ahiggtd Me a 
5.0 2seMetioM assist taaouerl 7” ‘soa081) 
° fd LApe 
ide vey Sd Ts Sectora dF pant bans = 
z i ; ve aS) : Midy aba vay OT cay % neat 71 of? ihe Se on q 
(its YRS pene We aw of Igcuaeg sett po ga sd? wals banged a1usangie 
7 a ti, * ta : er l« Gra em, Arie Pt 479! 
SINR -G 9 Tonio 4 BAL TO 733) a] yt le to Atnisd. o2 J Teen 
: fi f ’ at 1? i: a Ob Cotearsia) a Ae ag thi vw te 2 
+4 rye ee mt: 7. atte! 1 rr £ 1") Mirits mi, z : ‘ pa 
: ‘ ' j 
7. if , a : 7“ “ is nf} 7 have ai oar for i} = ‘rug te hyuse of & wacurey, 0 ue 
ae 1 1a ry ayes wn blade we rain’ rying anh taleruents akd =, AS 
Fs sy ae | ta uh cue aaah & it aed A Pili Ubi ving 4 Sidhe 2b 3528 
tiie eh PPoaly Lal ah ater ene tele ive) bes cb iH Aw? sits ‘UY Piped et lia 
pb WT Ae A a aie aot a loue TB yin ‘Tuk chet 1 ube ree) 
: a i A“asliverace eet Ae athe Tia" re . bm ist if? moliiiieg 1st si ‘ba et 


K eitdys ory 7 “ath x ‘ Bia Mea Aluaey oily van ¢: 
4 wonmee ref id) if f sathort? } or) yes 2s od}, 29F ats obs og anal irs) 
balvetiod Vie MEE he On, We dei “ pate of 19. Facet nL is a pea 
wo are sin ety yn pit! to uot 


Dag Goey Unies. ot Te CrOnuempese BD which * wae t 


; ‘ : Oy Mite hy sor ailut exp dod ct Ww a 
7D AS EE tee ve whick auch 4 be hin. 4 samouied ves 


iy sane ng natvert Laid fo) “ror bo essa oni asbulsai sia 

itis'ea © ot shades | ogi ps2 oobwe af} Dive a iataee aun, al ane, feds, atts 
uth 1 ek A A JD 0 aebiaD f ra aewls 3 mod i - 

| (| aR A be — 10M a u a auld 


een + semen memenen 


CR EL em ain 


ay 7 
ef, ° ; 4 ad 


i? 
2 


38. 


SY: 


40. 


(a) Have any shares of the 
Company ever been listed 
on any other stock ex- 
change? If so, give par- 
ticulars. 


(b) Is any application for list- 
ing the shares of the 
Company on any other 
stock exchange now pend- 
ing or contemplated? If 
so, give particulars. 


(c) Has any application for 
listing of any shares of 
the Company ever been 
refused or deferred by 
any stock exchange? If 
so, give particulars. 


Particulars of the principal busi- 
ness in which each officer and 
director has been engaged dur- 
ing the past five years, giving 
the length of time, position held 
and name of employing com- 
pany or firm. 


The dates of and parties to and 
the general nature of every 
material contract entered into 
by the Company which is still 
in effect and is not disclosed in 
the foregoing. 


Application for listing on the Vancouver Stock Exchange has been 


made. 


F. M. McMahon, who has been a director and Chairman of the Board of 


Westcoast Transmission since 1964, also held the office of President of 
that corporation from 1949 to 1964 and 1966 to 1967. Mr. McMahon is 
also a director of Pacific Petroleums Ltd. Mr. Donald E. Anderson, prior 
to his employment by the Company which became effective November 15, 
1968, was employed as Vice President and Manager of Operations for 
Canada-Cities Service Petroleum Corporation from 1960 to 1968. 
Mr. Robert G. Lill, who was employed by the Company effective Novem- 
ber 1, 1968, had been employed: for the prior five years as Regional 
Manager of Contracts and Unitization Department of Imperial Oil 
Limited in Calgary, Alberta. Charles R. Hetherington, who was President 
of Chas. R. Hetherington & Co. Ltd., consulting engineers of Calgary, 
Alberta for more than four years prior to joining Westcoast Transmission, 
was elected a director of that corporation in March 1967 and became 
Executive Assistant to the Chairman of the Board in June 1967. D. P. 
McDonald has been a director and Senior Vice President and General 
Counsel of Westcoast Transmission since 1960. John M. Houchin, who is 
presently a director and President of Phillips Petroleum Company and a 
director of Westcoast Transmission, was Executive Vice President of 
Phillips Petroleum Company from 1962 to 1967 and Chairman of the 
Executive Committee from 1967 to 1968. John C. Mayne, who was an 
Assistant General Manager of The Royal Bank of Canada, Calgary, 
Alberta from 1961 to 1964 (retired February 28, 1964) has been a 
director of Alberta Gas Trunk Line Company Limited since 1963 and has 
been Chairman of the Board of Calgary Brewing & Malting Co. Ltd. 
since December 21, 1965. Frank A. Ronaghan has been engaged 
in the business of the Company as Production Manager for the past three 
years as'an employee of Westcoast Transmission, prior to which he was 
Chief Engineer with Pacific Petroleums Ltd. John L. Gemmell is a 
Chartered Accountant and has been employed for the past five years as 
Chief Accountant for Westcoast Transmission. L. M. Youell is a director 
of Westcoast Transmission and has been Vice President and Secretary of 
that corporation since 1963. 


Messrs. Donald E. Anderson and Robert G. Lill entered into employment 


agreements with the Company on September 27, 1968 and September 26, 
1968, respectively. The contract with Mr. Anderson provides for his em- 
ployment as President of the Company for a period of two years. If his 
employment should extend beyond the initial two-year term, such employ- 
ment is terminable only upon twelve months’ notice by the Company. 
Mr. Lill’s contract provides for his employment as Vice President for 
Exploration for a period of five years. Such employment is then terminable 
at the option of the Company upon 18 months’ notice. 


41. 


Any other material facts not 
disclosed in the foregoing. 


42. STATEMENT SHOWING DISTRIBUTION OF ISSUED CAPITAL 


DISTRIBUTION OF CAPITAL STOCK AS OF MARCH 14th, 1969 


1,915 Holders of 1 = O00 *share: lots 5... eee 149,918 
478 4 *» 101 — 200 ” Ome PerneR ee 90,345 

110 ie y 20 — e300), 7 ct ee ee) eee 30,960 

43 ” 301 — 400 ” 7 ik och oe ee Ae 16,610 

2 3 ”» 401 — 500 ” EER POP! PP 55,665 

125 of » 501 — 1000 ” OD Bias oie, A eee 70,660 

214 aa *» 1000 — up ” ar ee eee 3,602,717 

2,997 Stockholders Total shares 4,016,875 

Dated at Vancouver, B:@) ther. ...24.472..c, day of February, 1969. 


WESTCOAST PRODUCTION CO. LTD. 


ti 
eee ee “C. R. HETHERINGTON”, 
Seal Vice President 


“L. M. YOUELL”, 
Secretary 
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TORONTO STOCK EXCHANGE 
BULLETIN NO, 7135 TORONTO March 31, 1969. 


NEW LISTING 


WESTCOAST PRODUCTION CO, 


A. 


Application has been granted to list in the oil and gas category 5,000,000 
shares of $2 pax value each, of which 993,125 shares are subject to issuance and the 
shares will be posted for trading at the opening on Wednesday, April 2nd. Stock 
Symbol “WPT"; Post Section 6.2; Dial Quotation Ifo, 1153, ae ee 


Listing Statement ilo, 2353 is being prepared and will be available soon, 
The following is some of the information that will be in the Statement: 


Incorporated ~ Westcoast Production Co, Ltd. was incorporated as a private company 
on February 7th, 19535 under the Companies Act of the Province of British Columbia. 
On ilovember 7, 1955, the Company was converted into a public company, 


Head Office - Principal executive and operating offices - 406 Petroleum Building, 
310 iJinth Avenue S. W., Calgary, Alberta, its registered office - 1155 West Georgia 
Street, Vancouver, B. C. 


Transfer Agents = Montreal Trust Company - St. John, i]. E., Halifax, Montreal, 


Toronto, Winnipeg, Regina, Calgary and Vancouver 
First lMational City Bank - New York, if. Y. 


" The Corporation Trust Company ~- Jersey City, Il. J. 
Registrars - Montreal Truse Company - Vancouver ae ied J 


The Royal Bank of Canada Trust Company, ilew York, peas 
Poet ; ater 
Nature of Business - The Company has been engaged in the exploration and development 
of its interests in properties in Alberta_and British Columbia,the acquisition,exp- 
: ——— nn SUERTIA  <a tog Cee . . . 
loration and development of additional properties in Alberta and British Columbia, and 
the production and sale of oil and natural gas therefrom. 


Officers - 


Chairman of the Board - EF. M. McMahon, Vancouver, B.C. 
President - D. E, Anderson, Calgary, Alberta, 
Vice-President for Exploration - RK. G, Lill, Calgary, Alberta, 
Vice-President ~ C, R. Hetherington, Vancouver, B,. C, 
Vice-President for Production - F,.A,. Ronaghan, Calgary, Alberta, 
Treasurer - J. iL. Gemmel, ©.A., Worth Vancouver,BC. 
Secretary ~ Ls. M. Youell, Vancouver, B,C; 


Directors ~ F. M. McMahon, D. £. Anderson, R. G. Lill, C. R. Hetherington and the 
following: 


D. P. McDonald, @,C., Calgary, Alberta 
J. M. Houchin, Bartlesville, Oklahoma 
J. C. Mayne, Calgary, Alberta, 


Control of Company - All of the issued and outstanding shares of the Company constitute 


the sole asset of Westcoast Production Limited, a wholly-owned subsidiary of West- 
coast Transmission Company Limited. Upon completion of the sale of the shares offered 
hereby, Westcoast Transmission will hold beneficially 40.25% of the outstanding shares 
of the Company and will continue to be in a position to control its policies and 
operations, Approximately 26% of the outstanding capital stock of Westcoast Trans- 
mission is held by Pacific Petroleums Ltd, Phillips fetroleum Company, an integrated 
oil company which owns approximately 44.3% of the outstanding capital stock of 

Pacific Petroleums Ltd., holds directly and indirectly (through its interest in 
Pacific Petroleums Ltd.), approximately 17.5% of the outstanding shares of Westcoast 
Transmission, 


Capital Structure - 


Issued for properties - 1,616 ,272.5 shares 
Issued for cash om 2,400,002,5 shares 
In treasury = 963,125 shares 


Authorized Capital 5,000 ,000 shares 
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Offering by Prospectus - Simultaneous offerings were made by the Company of 1,920,000 
newly issued shares in the United States and 480,000 newly issued shares in Canada, 

The shares offered in the United States were purchased by a group of United States 
Underwriters headed by Eastman Dillon, Union Securities & Co, for resale solely 

outside Canada and the shares offered in Canada were purchased by Nesbitt, Thomson 
Securities Limited for resale solely to persons who are not citizens or residents of the 
United States. 


Purpose of Issue - The net proceeds from the sale of the shares offered, of approxi- 
mately $21,346,100 (U.S.) will be applied primarily to an exploration and expansion 
program. It is estimated that such proceeds will be expended during the period ending 
December 31, 1973 in the general categories and in the approximate percentages as 
follows: 
Approximate 
Category Percentages 
Geological and geophysical survey and study .weceevee 15% 
Land acquisition and rentals Gea ite kis eis el vicisin cas eceae U7 
EXDLOratory Orv ene 7 |. weataepelasibce vena eh eeu ces babe sh UaUD 
MISGCELIANGOUS) SG clsinite vis seie ces swedeces sauteed eceuasen. POD 


BY ORDER OF THE BOARD OF GOVERNORS J. R. KIMBER, 
President 
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